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SECURITIES ACT OF 1933° 





SECURITIES ACT OF 1933 
Release No. 5921/Aprff 10, 1978 


SECURITIES EXCHANGE ACT OF 1934 
Release No. 14645/April 10, 1978 


PUBLIC UTILITY HOLDING CCMPANY ACT OF 1955 
Release No. 20494/April 10, 1978 


INVESTMENT COMPANY ACT OF 1940 
Release No. 10197/April 10, 1978 


Notice of Withdrawal of Release No. 33-5427 which 
proposed amendments to Regulation S-X providing for 
disclosure of significant accounting policies. 


AGENCY: Securities and Exchange Commission. 
ACTION: Withdrawal of proposed rules. 


SUMMARY: The Commission is withdrawing its rule 
proposals regarding the disclosure of significant 
accounting policies which have been outstanding for 
over four years. During the intervening period the 
objectives of certain of the proposed rules have been 
achieved in alternative ways—through the pronounce- 
ments of authoritative bodies or by other rules 
adopted by the Commission. The remaining proposals 
are either no longer necessary due to changed 
circumstances or their objectives require further study 
and evaluation. 


DATE: April 10, 1978. 


FOR FURTHER INFORMATION CONTACT: Edward R. 
Cheramy, Office of the Chief Accountant, Securities 
and Exchange Commission, 500 North Capitol Street, 
Washington, D.C. 20549 (202-376-8020). 


SUPPLEMENTARY INFORMATION: On October 4, 1973 
the Commission published for public comment 
proposed amendments to Regulation S-X calling for 
increased disclosure of accounting policies and the 
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impact of those policies on financial statements. 1 
Withdrawal of these proposals at this time is) 
consistent with the recommendations of the 
Advisory Committee on Corporate Disclosure that “the 
Commission should withdraw promptly proposals not 
adopted.”2 


The Commission may consider the issues raised by 
the proposals not adopted and possibly propose 
amendments to its rules in the future. 


By the Commission. 


George A. Fitzsimmons 
Secretary 





SECURITIES ACT OF 1933 
Release No. 5922/April 10, 1978 


SECURITIES EXCHANGE ACT OF 1934 
Release No. 14646/April 10, 1978 


EXAMINATION OF THE EFFECTS OF RULES AND 
REGULATIONS ON THE ABILITY OF SMALL 
BUSINESSES TO RAISE CAPITAL AND THE IMPACT 
ON SMALL BUSINESSES OF DISCLOSURE REQUIRE- 
MENTS UNDER THE SECURITIES ACTS 


AGENCY: Securities and Exchange Commission. 


ACTION: Amendment of schedule and announcement 
of specific times and locations for hearings. 


SUMMARY: In Securities Act Release No. 5914 (March 
15, 1978) (43 FR 10876) the Commission published a 
list of issues and a schedule for public hearings to be 
conducted concerning the effects of its rules and 





1Securities Act Release No. 5427 (October 4, 1973) [38 
FR 28948]. 


2Securities Act Release No. 5906 (February 15, 1978). 





regulations on the ability of small businesses to raise 
capital and the impact on small businesses of the 
disclosure requirements under the Securities Acts. 
That schedule has been amended with respect to the 
hearings to be conducted in Washington, D.C. This 
document also announces the specific times and 
room locations for the hearings. 


DATES: The hearing will commence at 9:30 a.m. on 
April 12, 1978 in Washington, D.C., and at 9:00 a.m. 
in the following regional locations: April 18, 1978, in 
Los Angeles, California; April 25, 1278, in Denver, 
Colorado; May 2, 1978, in Atlanta, Georgia; May 9, 
1978, in Chicago, Illinois; and May 16, 1978, in 
Boston, Massachusetts. 


ADDRESSES: The hearings will be conducted at the 
following locations; Washington, D.C.—Room 776, 
500 North Capitol Street Washington, D.C. 20549; Los 
Angeles—17th Floor Hearing Room, 10960 Wilshire 
Boulevard, Los Angeles, California 90024; Denver-— 
Blue Room, 2nd Floor, Executive Tower Inn, 1405 
Curtis Street, Denver, Colorado 80202; Atlanta—Room 
220 U.S. Court House, 56 Forsyth Street, N.W., 
Atlanta, Georgia 30302; Chicago—Room 1220, Everett 
McKinley Dirksen Building, 219 South Dearborn 


Street; Chicago, Illinois 60604; Boston—Room 208, 
John W. McCormack Post Office and Court House 
Building, Post Office Square, Boston, Massachusetts 
02109. Interested members of the public may 
comment on the issues through oral presentations 


(for which a prepared text is required), written 
submissions, or both. Any written submissions not 
prepared in connection with an oral presentation 
should be submitted in triplicate to George A. 
Fitzsimmons, Secretary, Securities and Exchange 
Commission, 500 North Capitol Street, Washington, 
D.C. 20549 and should refer to File No. S7-734. 


All witnesses desiring to make oral presentations 
should submit copies of their prepared statements to 
the Commission office in the city ‘n which they wish 
to testiiy and such aterials should be directed to the 
attention of those persons listed below. 


/.i1 written submissions, including the written texts 
submitted in connection with oral presentations and 
the transcripts of such oral presentations, will be 
availabie for public inspection at the Commission’s 
Public Reference Room, 1100 L Street, N.W., 
Washington, D.C. 20549 and at the following Regional 
Offices of the Commission: 10960 Wilshire Boulevard, 
Suite 1710, Los Angeles, California 90024; Two Park 
Central, Room 640, 1515 Arapahoe Street, Denver, 
Colorado 80202; 1375 Peachtree Street, N.E., Suite 
788, Atlanta, Georgia 30309; Everett McKinley Dirksen 
Building, 219 South Dearborn Street, Room 1204, 


Chicago, Illinois 60604; 150 Causeway Street, Boston, 
Massachusetts 02114. 


FOR FURTHER INFORMATION CONTACT: Paul A. 
Belvin or John A. Granda, Office of Disclosure Policy 
and Proceedings, Division of Corporation Finance, 
Securities and Exchange Commission, Washington, 
D.C. 20549 (202/755-1750); or the following persons 
located at the Commission’s Regional Offices: James 
W. Mercer, 10960 Wilshire Boulevard, Suite 1710, Los 
Angeles, California 90024, (213/474-4511); William J. 
Klein, Two Park Central, Room 640, 1515 Arapahoe 
Street, Denver, Colorado 80202, (303/837-2071); 
Everett Leo Mast, 1375 Peachtree Street, N.E., Suite 
788, Atlanta, Georgia 30309 (404/881-4844); Dennis B. 
O’Boyle, Everett McKinley Dirksen Building, 219 
South Dearborn Street, Room 1204, Chicago, Illinois 
60604, (312/353-3378); Katherine W. Keane, 150 
Causeway Street, Boston, Massachusetts 02114, 
(617/223-2721). 


By the Commission. 


George A. Fitzsimmons 
Secretary 





SECURITIES ACT OF 1933 
Release No. 5923/April 11, 1978 


INVESTMENT COMPANY ACT OF 1940 
Release No. 10199/April 11, 1978 


Short Form for the Registration of Securities 


AGENCY: Securities and Exchange Commission. 


ACTION: Final rules. 


SUMMARY: The Commission announced today the 
adoption of amendments which expand the availability 
of the short form for the registration of securities. In 
addition to those transactions for which the form 
previously could be used the amendments permit the 
registration on the short form of securities offered: 
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(1) to the public for cash by certain companies or their 
subsidiaries when information about the issuer is 
widely disseminated and therefore need not be 
provided in a registration statement; and (2) to 
existing security holders by certain companies 
through either rights offerings or dividend or interest 
reinvestment plans. In addition, the short form has 
been revised in limited respects concerning its 
availability for the registration of securities offered 
upon exercise of warrants or conversion of convertible 
securities, to clarify its use by standby underwriters 
and affiliates, and to require certain additional 
disclosures and undertakings. These amendments to 
the short form will further integrate the disclosure 
requirements of the federal securities laws. 


EFFECTIVE DATE: May 30, 1978; however, persons 
desiring to use the revised form prior to that date may 
do so, provided they comply with all applicable 
provisions of the new form. 


FOR FURTHER INFORMATION CONTACT: Rowland 
Cook, Office of Disclosure Policy and Proceedings, 
Division of Corporation Finance, Securities and 
Exchange Commission, 500 North Capitol Street, 
Washington, D.C. 20549, 202/755-1750. 


SUPPLEMENTARY INFORMATION: On November 2, 
1977, the Commission authorized for publication 
proposed amendments to Form S-16 [17 CFR 239.27], 
a form for the registration of certain securities under 
the Securities Act of 1933 (“Securities Act”) [15 
U.S.C. 77a et seq., as amended by Pub. L. No. 94-29 
(June 4, 1975)!. Securities Act Release No. 5879 [42 
FR 58677] invited comments on amendments which, 
for the first time, would permit the use of the form for 
the registration of certain primary offerings of 
securities. These proposed amendments reflected 
suggestions as to the appropriate parameters for any 
additional use of the form which were made by 
various commentators in response to an earlier 
Commission release. 


Form S-16 is a registration form which is 
comparatively simpler and shorter than other available 
forms for the registration of securities under the 
Securities Act. The form has been and will continue to 
be available for the registration of securities to be 
offered in the following types of offerings when the 
issuer satisfies the conditions for the use of Form 





1 Securities Act Release No. 5792 (December 20, 1976) 
[41 FR 56331]. 
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s-72 [17 CFR 239.26]: (1) outstanding securities to be 
offered for the account of persons other than th 
issuer provided securities of the same class are listea_ 
and registered on a national securities exchange or 
are quoted on the automated quotation system of a 
national securities association; (2) securities to be 
offered upon conversion of outstanding convertible 
securities of the issuer or an affiliate of the issuer 
provided no payment is made for soliciting the 
conversion; and (3) securities to be offered upon the 
exercise of outstanding transferable warrants issued 
by the issuer provided no payment is made for 
soliciting the exercise of the warrants. 


The amendments adopted today permit the use of the 
short form by issuers which satisfy the requirements 
for the use of Form S-7 for the registration of 
securities offered in the following types of primary 
offerings to the public or to existing security holders: 
(1) offerings to the public of debt or equity securities 
by issuers with a specified market capitalization or by 
issuers which are majority owned subsidiaries or 
parents with this market capitalization and which offer 
debt securities which are guaranteed by the parent as 
to principal and interest, provided the offering is made 
pursuant to a firm commitment underwriting and any 
debt securities are issued pursuant to a trust 
indenture qualified under the Trust Indenture Act [15 
U.S.C. 77aaa et seq.]; (2) offerings to existing 
security holders pursuant to rights offerings or 
dividend or interest reinvestment plans; and (3) 
offerings to holders of outstanding convertible 
securities or outstanding transferable warrants when 
commissions or other payments are made for the 
solicitation of the conversion or the exercise by 
issuers which meet the specified market capitalization 
condition for primary offerings to the public, or by 
issuers whose parents meet this condition, if the 





2 Generally, an issuer may use Form S-7 if it (a) hasa 
class of securities registered under Section 12 (15 
U.S.C. 781) or is required to file reports pursuant to 
Section 15(d) (15 U.S.C. 78m) of the Securities 
Exchange Act of 1934 (“Exchange Act”) [15 U.S.C. 78a 
et seq., aS amended by Pub. L. No. 94-29 (June 4, 
1975)]; (b) has been subject to the requirements of 
Section 12 or 15(d), and has filed all applicable reports, 
for 36 calendar months prior to the filing of the 
registration statement and has timely filed all required 
reports for the past twelve calendar months; (c) has 
not defaulted in payments on preferred stock, 
indebtedness for borrowed money or long-term leases 
during the past 36 months; and (d) has. had 
consolidated net income of at least $250,000 for three 
of the last four fiscal years, including the most recent 
fiscal year. 





parent has guaranteed the securities as to principal 
and interest. In addition, Form S-16 has been 
amended to make it available under specified 
circumstances for the registration for resale of 
securities acquired by stand-by underwriters in 
connection with the call or redemption of a class of 
convertible securities, and for resales by affiliates of 
the issuer of securities acquired under an employee 
plan registered on Form S-8. 


Issuers permitted to use Form S-16 are required to file 
periodic reports under the Securities Exchange Act of 
1934 (“Exchange Act”) [15 U.S.C. 78a et seq., as 
amended by Pub. L. No. 94-29 (June 4, 1975)] 
containing information about their business manage- 
ment and financial operations. These reports are 
available to offerees, and accordingly amendments to 
the form only require minimal additional disclosure 
when the form is used to register securities for the 
additional types of offerings. Basically, information 
about the use of proceeds from the offering and the 
terms of the securities, if they are of a class which 
has not been registered under Section 12 of the 
Exchange Act [15 U.S.C. 781] must be included in the 
short form prospectus, as amended. The amended 
form also requires a description in the prospectus 
about material recent events which were not disclosed 
previously in periodic reports filed pursuant to the 
Exchange Act. Certain additional information must be 
set forth in Part Il of the registration statement. 


In addition, certain other amendments are adopted, 
including requirements to made certain undertakings; 
to deliver material incorporated by reference into the 
prospectus; and to file underwriting agreements as 
exhibits. 


The adoption of these amendments represents a 
significant step forward in the integration and 
coordination of the disclosure requirements of the 
Securities Act and the Exchange Act. The 
amendments are being considered on an experimental 
basis, however, to assure no adverse effect on 
investor protection. 


This release discusses the amendments, the 
comments which were received with regard to the 
proposed amendments and the Commission’s 
responses to those comments. The text of the 
amendments should be consulted for a complete 
understanding of the new provisions. 


|. Amendments Relating to the Uses of Form S-16 


A. Primary Offerings to the Public—General 
Instruction A(1) to Form S-16 


The proposed amendments relating to the use of Form 
S-16 for primary offerings to the public were criticized 


primarily because of the proposed eligibility criteria. 
The commentators’ criticism of these criteria ranged 
from the comment that they lacked sufficient quality 
Standards, to objections that they were too stringent, 
insofar as they were premised on the interest of 
professionals in the securities industry in certain 
issuers. 


Some commentators expressed concern that incorpo- 
ration of documents filed under the Exchange Act 
would result in a decrease in the quality of available 
disclosure to investors because the disclosure in such 
documents is generally less extensive than that in 
registration statements filed under the Securities Act. 
In their view, the relationship between an issuer and 
its underwriter when engaged in the preparation of a 
Securities Act registration statement, a relationship 
generally absent in the preparation of Exchange Act 
documents, results in the accumulation, analysis and 
disclosure of more relevant data than that included in 
the periodic reports. Although incorporation by 
reference of the Exchange Act reports in the 
registration statement on Form S-16 subjects the 
underwriters and others to liability for such reports, 
the commentators expressed doubt that issuers would 
accept an increase in the participation of underwriters 
in the preparation or amendment of those documents. 
Further, they suggested that issuers likely would 
resist the expenditures associated with data collection 
and analysis and might pressure underwriters to 
minimize their due diligence review. 


The Commission regards further integration of the 
Securities Act and the Exchange Act as extremely 
important.“ A continuous, coordinated, and _ inte- 





3 The integration of the two acts is not a new concept. 
The adoption of Form S-7 in November 1967 was the 
first step in recognizing that information reported 
under the Exchange Act could supplant some of the 
previously required registration statement disclosure. 
The Form S-7 has been amended to expand the class of 
issuers entitled to use the Form and the types of 
transactions for which it is available since that time 
and in recognition of the recommendations in the 
Wheat Report. (“Report and Recommendations to the 
Securities and Exchange Commission from the 
Disclosure Policy Study, Disclosure to Investors, A 
Reappraisal of Administrative Policies under the 1933 
and 1934 Acts” (March 1969) [hereinafter cited as 
Wheat Report].) (See Securities Act Release No. 5791 
(December 20, 1976) 41 FR 56301). The Form S-16 was 
also adopted for limited use in furtherance of this goal. 
The Report of the Advisory Committee on Corporate 
Disclosure to the Securities and Exchange Commis- 
sion (November 3, 1977) [hereinafter cited as Report] 
(continued on next page) 
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grated disclosure system for companies subject to the 
securities acts should reduce registration costs and 
thus the costs of raising capital, facilitate timely 
access to the capital markets, make more meaningful 
the periodic reporting requirements of the Exchange 
Act and eliminate needless duplication of disclosure 
which results in increased costs to investors. 
Recently, the Commission announced its commitment 
to further integrate the acts in Securities Act Release 
No. 5906 (February 15, 1978). The Securities Act 
liability for Exchange Act filings which results from 
the incorporation by reference of the Exchange Act 
documents into a registration statement on Form S-16 
should result in an improvement in the quality of 
disclosure in the Exchange Act filings. 


Some commentators urged that all companies eligible 
to use Form S-7 be permitted to use Form S-16 for 
primary offerings. The Commission believes that the 
additional standards it has imposed for primary 
offerings do follow the theory suggested of the 
Advisory Committee on Corporate Disclosure (the 
“Advisory Committee”)4—that Form S-16 be 
available for the primary offerings of securities by a 
“small top tier of companies. . . which usually provide 
high quality corporate communication documents, 
including 1934 Act reports, and whose corporate 
information is widely disseminated” because “mem- 
bers of this class of registrants are widely followed by 
debt and equity analysts.” In the Commission’s 
view, the newly-adopted standards, coupled with the 
requirements of the Rule as to the Use of Form S-7, 
adhere to the Advisory Committee’s standards more 
closely than relying solely on the Form S-7 
conditions. 


Many of the commentators criticized the proposed 
eligibility criteria because they believed the criteria to 
be too stringent. However, the Commission was not 
convinced that any of the alternate criteria suggested 
by the commentators would reflect the standards set 
forth in the prior paragraph any better that the 
conditions proposed for comment. Accordingly, 
General Instruction A(1) provides that an issuer may 
register securities offered to the public in a primary 





(continued from preceding page) 


contains detailed recommendations for classifying 
issuers into three levels and for further integrating the 
two acts based upon such classification; see Report at 
420-469. 


4 Report at 454. 


5 Report at 433-434. 
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offering on Form S-16 if the aggregate market 
capitalization of its voting stock held by non-affiliates¢ 
is $50 million or, if the issuer is a majority owned” 
subsidiary, its parent meets this condition and has 
fully guaranteed the securities. The aggregate market 
value of the stock is to be computed by reference to 
the price at which the stock was sold, or the average 
of the bid and asked prices of such stock, as of a 
specified date within 60 days prior to the date of 
filing. 


The $50 million market capitalization standard is 
adopted because the Commission believes, as 
discussed above, that this requirement will provide 
some assurance that, in addition to wide 
dissemination of information about such companies 
in the market place, securities analysts will follow 
companies of this size.6 





6 See Report at A-51. As discussed in Release No. 
33-5879, the origin of the $50 million standard was a 
report by the Financial Analysts Federation (“FAF”) to 
the Advisory Committee concluding, among other 
things, that New York City-based brokerage firms, and 
especially institutions, generally follow companies 
having at least $50 million in market capitalization. The 
FAF surveyed the analysts in order to respond to the 
following question posed to it by the Advisory ~ 
Committee: 


In the universe of publicly held companies, is there an 
identifiable segment comprised of companies which 
are not the focus of significant fundamental security 
analysis by financial analysts. If so, can you identify 
their characteristics and discuss the implications of 
this proposition on the quality of disclosure available 
with respect to these companies. 


Although a high percentage of the respondents were 
New York City-based brokerage firms and institutions, 
the Commission believes that the results of the survey 
justify the $50 million amount. Seventy-eight percent 
of the questionnaire respondents indicated that they 
followed corporations with market capitalizations 
(shares outstanding times market price) of as low as 
$50 million. The analysts were also asked to list the 
other factors which have a bearing on a decision not to 
follow a company and to designate the single most 
important deterrent to following companies. Manage- 
ment credibility and “stock float” were ranked about 
equally as criteria for refecting research coverage. 
Forty-one percent of the analysts responding to the 
ranking question stated that the prime deterrent to 
following companies was thin markets, stock float and 
market capitalization, which were treated as synonyms 
by the FAF because of a lack of wording uniformity. 





The lack of interest of securities professionals in a 
company does not mean necessarily that information 
about that company is not readily available or that the 
public information is of inferior quality. Nevertheless, 
professional interest should help assure market 
reaction to material information about a company and 
thereby alleviate the need to provide the information 
directly to offerees when securities are registered on 
Form S-16 for a primary offering. 


Further, none of the commentators presented any 
empirical data which justified a lower market 
capitalization requirement. Although a few suggested 
that the amount be reduced to $10 or $20 million, they 
did not offer reasons why the iower number would 
more fully achieve the Commission’s goal of 
integrating the disclosure requirements of the federal 
securities laws while assuring that investor protection 
was not jeopardized. Therefore, the $50 million 
condition has been adopted; if the experimental 
expansion of the availability of Form S-16 does not 
raise serious problems, the Commission will consider 
a further amendment to permit the use of the form by 
a broader class of issuers. 


The commentators also criticized the market 
capitalization test because it requires computation by 
reference to the voting stock held by non-affiliates, 
and the term “affiliate” is elusive because of the 
subjective judgments necessary to determine control. 
However, the Commission has determined to adopt 
this condition because the “float” available for public 
trading is more indicative of general market interest in 
a company than the total market capitalization of a 
class of stock which may include significant amounts 
of other stock which is not available for trading. 


The requirement that the $50 million amount be 
related to the issuer’s voting stock was also criticized. 
Commentators noted that many companies with no 
publicly held voting stock may be more seasoned that 
some companies with publicly held voting stock. 
Some suggested that Form S-16 be available so long 
as the issuer has a class of voting or non-voting 
securities which meets the required capitalization 
condition. 


The Commission agrees that information about 
certain companies with publicly held non-voting 
securities may be widely available. Accordingly, the 
amendments adopted today permit the use of Form 
S-16 by issuers with no publicly held voting stock 
when the issuer is a majority owned subsidiary and its 
parent meets the capitalization requirement discussed 
above and guarantees the securities as to interest and 
principal.” However, the $50 million standard, while 





7 See General Instruction A(f) of the Rules as to the 
Use of the Form S-7. 


appropriate for voting securities, would not 
necessarily be indicative of general market interest in 
debt securities. Further, the Commission has directed 
its staff to consider what conditions for the 
availability of Form S-16 would be appropriate for 
other issuers with no publicly-held voting securities.8 


The amendments also require that a primary offering 
to the public registered on Form S-16 be subject to a 
firm commitment underwriting. The condition was 
proposed because it would further assure investor 
protection and control over the offering price and 
amount of securities being offered. Some com- 
mentators asserted that the condition required a more 
costly means of distribution and would inhibit the use 
of Form S-16 for primary offerings. The Commission 
believes that this condition is necessary at this time 
for the reasons mentioned in Release No. 33-5879. 


The principal objection of the commentators to the 
firm commitment underwriting condition relates to the 
potential liability of underwriters with respect to the 
documents incorporated by reference. Various 
commentators took the position that resolution of the 
issue of underwriter liability is a prerequisite to use of 
the form for underwritten offerings. 


The liability of underwriters for documents 
incorporated by reference has been the subject of 
discussion since the integration of the securities acts 
was first considered. The internal Commission study 
group which first recommended the adoption of a 
short registration form also suggested the adoption of 
a rule providing that, under certain circumstances, a 
broker acting as an underwriter in connection with a 
secondary offering on an exchange would be deemed 
to have made a reasonable investigation and to have 
reasonable grounds to believe the statements made in 
a registration statement and the documents 
incorporated by reference if he had read the 
registration statement and the documents and was 
not aware of any false or misleading statements.9 


More recently, the Advisory Committee urged the 
adoption of a rule relating to liability with regard to 
documents incorporated by reference “[i]n order to 
encourage the use of the short form registration 
statements, and taking into account the practical 
problems confronting underwriters and others, while 
balancing the need for appropriate liability stan- 
dards.” Their recommended rule provides, inter alia, 





8 See, Report at 551-554 for a discussion concerning 
the availability of company reports to debt security 
holders. 


2 Wheat Report at 98-112. 
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that the fact of incorporation by reference may be 
taken into account in determining liability for the 
incorporated documents. 10 


The Commission has asked its staff to consider 
whether a rule relating to liability as to documents 
incorporated by reference should be proposed for 
comment, and that consideration is underway. 
However, the Commission determined not to delay its 
action pending completion of the staff's review 
because it believes that the amendments to Form S-16 
should be available to those desiring to use them. 


The Commission has made two minor revisions to the 
proposed instruction relating to the underwriting 
requirement. In response to the comment that public 
utility companies must invite bids prior to entering 
into an underwriting agreement, the instruction 
requires that the primary offering “is or will be 
pursuant to a firm commitment. . .” In addition, the 
definition of firm commitment underwriting in the 
instruction has been amended to provide that this 
type of underwriting is one “where the underwriters 
are committed to take and to pay for all or not less 
than 90% of the securities being offered” (Emphasis 
added). The italicized language was added because 
underwriting agreements may frequently provide the 
underwriters with a right to purchase an additional 
amount of securities and this type of provision should 
not preclude the availability of the short form. 


In Securities Act Release No. 5879 [42 FR 58677], 
comments were invited on alternate or additional 
criteria for the availability of the form relating to the 
number of security holders and the trading volume in 
the issuer’s securities. Although a few commentators 
endorsed the proposal to provide alternate eligibility 
conditions for issuers who cannot comply with the 
other criteria, the Commission has determined not to 
adopt any conditions besides the capitalization and 
underwriting requirements and the requirement that 
an issuance of debt securities be pursuant to an 
indenture qualified under the Trust Indenture Act [15 
U.S.C. 77aaa et seq.). The Commission believes that 
the number of security holders is not necessarily 
indicative of the general interest in the issuer’s 
securities and that any trading volume condition 
might unnecessarily limit the availability of the form. 
A company with stock generally held by investors for 
long periods of time might not qualify, while the 
trading volume in securities of another issuer in a 
volatile and unstable market might satisfy this 
condition. 





10 Report at 454-455. 
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B. Offerings to Existing Security Holders 


1. Convertible. Securities and Warrants <Genenit 


~ 


Instruction A(2) to Form S-16 


Tre amendments adopted today expand the 
availability of Form S-16 for the registration of 
securities offered upon exercise of transferable 
warrants and conversion of outstanding convertible 
securities by holders. The form has been available in 
the past only when no commission or other payment 
is made for the solicitation of the exercise or the 
conversion. In view of the expansion of the use of 
Form S-16 for primary offerings of certain issuers, the 
Commission has amended the instructions relating to 
convertible securities and warrants to permit 
registration on Form S-16 when solicitation fees are 
paid by an issuer provided: (1) the voting stock of the 
issuer which is held by non-affiliates has an aggregate 
market value of $50 million; or (2) the issuer is a 
majority owned subsidiary of a company which meets 
the capitalization provision and this parent guarantees 
the securities. 


Some commentators suggested eliminating the ban 
on payments for solicitation. The existence of a 
compensated effort to convince security holders to 
convert their securities or exercise their rights is one 
indication of the need for the protections offered by 
registration and the delivery of a complete disclosure 
document. Although the decision to exercise or 
convert may be based generally upon the market price 
of the underlying securities, there may be 
circumstances when compensated sales efforts by 
brokers may affect this decision-making process. 
Accordingly, the Commission has not eliminated the 
limitation on payments for solicitation completely but 
has limited the availability of the form to those 
issuers permitted to use it in connection with 
underwritten financings. 


Two technical amendments have been made in the 
proposed instructions relating to convertible secu- 
rities and warrants. The phrase “transferable 
warrants” in the existing form has been retained in 
lieu of the proposed phrase, warrants “not subject to 
any transfer restrictions.” The proposed language may 
have had the unintended effect of precluding use of 
the form when the warrants were transferable 
pursuant to the provisions of Rule 144 [17 CFR 
230.144]. In addition, General Instruction A(2) will 
permit the use of Form S-16 for the registration of 
securities offered upon the exercise of transferable 
warrants issued by the issuer of the securities or by 
an affiliate of the issuer. Although the issuer of warrants 
and of their underlying securities are generally the 
same, there appears to be no valid reason to proscribe 
use of the form by an issuer when the warrants were 
issued by its affiliate. 





2. Rights Offerings—General Instruction A(3) 


Most of the commentators who discussed the 
proposal to expand the use of Form S-16 for rights 
offerings expressed agreement with this revision. 
Accordingly, the Commission has adopted General 
Instruction A(3) which provides that Form S-16 is 
available for the registration of securities to be offered 
upon the exercise of outstanding rights granted on a 
pro rata basis to all existing security holders by the 
issuer of the security underlying the right. 


As a result of this amendment and the previously 
discussed use of Form S-16 for the registration of 
primary offerings by certain issuers, issuers will be 
permitted to register securities to be offered in a 
rights offering on Form S-16 and sell any securities 
not taken by the existing security holders pursuant to 
a prospectus filed as a post-effective amendment to 
the initial registration statement on Form S-16 
provided the offering of the remaining securities is 
pursuant to a firm commitment underwriting 
agreement and the issuer satisfies the eligibility 
conditions for primary offerings by certain issuers. In 
order to clarify that securities not issued in the rights 
offering may be sold on Form S-16 pursuant to a 
post-effective amendment, proposed General Instruc- 
tion A(1) has been revised to delete the phrase “in 
transactions not involving rights offers.” That phrase 
could have been interpreted erroneously to not permit 
the use of Form S-16 for the registration for public 
sale of any securities which were not purchased by 
security holders pursuant to a rights offering. 


The proposed amendments to the Rule as to the Use 
of Form S-16 also would have expanded the 
availability of the form to certain foreign private 
issuers making rights offerings, provided they 
satisfied certain conditions which were intended to 
assure that the issuer’s reports and other information 
had been widely disseminated in the U.S. Those 
proposals were premised upon the concept that the 
foreign issuer’s annual report would be comparable in 
form and content to an annual report filed by a 
domestic registrant on Form 10-K. The Commission 
presently is receiving comments on proposed Form 
20-F, which was published for comment in Securities 
Act Release No. 33-5880 (November 2, 1977) (42 FR 
58677), and which is intended generally to conform 
the annual reporting requirements for foreign and 
domestic registrants. Since proposed Form 20-F has 
not been adopted, the Commission is not adopting 
the proposed amendments to Form S-16 concerning 
rights offerings by foreign issuers; at such time as the 
Commission may adopt proposed Form 20-F, further 
consideration will be given to the relevant 
amendments to Form S-16. 


3. Dividend or Interest Reinvestment Plans—General 
Instruction A(4) 


The commentators approved the proposal to make 
Form S-16 available for the registration of securities 
offered pursuant to dividend or interest reinvestment 
plans by issuers eligible to use Form S-7. They noted 
that the availability of the form for securities offered 
pursuant to dividend or interest reinvestment plans 
will result in substantial cost savings and elimination 
of duplication of disclosure to security holders. 


The proposed general instruction relating to these 
plans has been amended to provide for the 
reinvestment of dividends or interest paid to both 
holders of stock and other securities. Although 
common stock is usually purchased under these 
plans, the instruction provides that the dividends or 
interest may be used to buy securities of the 
registrant. In addition, the instruction has been 
revised to clarify that the securities to be offered 
under the plan may be newly issued or purchased on 
the market. 


A few commentators noted that the purchase price for 
securities purchased for the account of participants in 
dividend or interest reinvestment plans is determined 
frequently in accordance with a pricing formula based 
upon average market prices. A price determined under 
this formula might exceed the price specified in the 
proposed instruction, the current market price at the 
time of purchase. In order to account for nominal 
variations in purchase price from current market 
prices as a result of the pricing formulas, General 
Instruction A(4) as adopted provides that the purchase 
price for securities purchased for the account of plan 
participants should not exceed current market prices, 
however such prices could be determined in 
accordance with the pricing formula specified in the 
plan and based upon average or current market prices 
at the time of purchase. This provision would permit 
the use of the form even though the plan 
contemplates the purchase of securities at discounted 
prices. 


One commentator suggested that the form be 
available for the registration of securities offered 
under dividend or interest reinvestment plans by a 
larger class of issuers than those which satisfy the 
conditions as to the use of Form S-7. The 
Commission has determined to consider this 
suggestion in connection with its consideration of an 
Advisory Committee suggestion to further expand the 
class of issuers eligible to use Form S-7. 





11 See, Report at 420-469. 
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4. Closed End Management Investment Companies— 
General Instruction A(6) 


General Instruction A(6), as adopted, provides that 
Form S-16 may be used by certain closed-end 
management investment companies for the registra- 
tion of securities offered pursuant to secondary 
offerings in accordance with General Instruction A(5) 
and dividend or interest reinvestment plans in 
accordance with General Instruction A(4). The 
Commission determined not to amend the form to 
permit closed-end funds to register securities offered 
in other types of primary offerings. The Commission 
believes a fully informed decision on whether or not to 
invest in securities of an investment company 
necessitates consideration of the business and 
operations of an investment company and therefore 
that offerees who are not already sharehoiders must 
be provided such disclosure. Form S-16 is not 
designed to take into account the special concerns 
unique to primary offerings of closed-end funds. 1 


The instruction relating to the use of the short form by 
closed-end funds has been amended to make the 
timeliness filing requirement consistent with that 
applicable to industrial companies. The provision in 
the Rules as to the Use of Form S-7 relating to the 
timeliness of Exchange Act filings was modified in 
December 1976 to require that such reports have been 
filed on a timely basis for the preceding twelve 
calendar months in lieu of three fiscal years prior to 
the date of filing. 13 


C. Secondary Offerings—General Instruction A(5) 


General Instruction A(5) adopts the existing staff 
position that Form S-16 may be used for the 
registration of securities acquired by standby 
underwriters in connection with the call or redemption 
by the issuer of warrants or a class of convertible 
securities provided the issuer is a company able to 
use Form S-7 and securities of the same class are 
listed and registered on a national securities exchange 
or are quoted on the automated quotation system of a 
national securities association. 


General Instruction A(5) (former General Instruction 
A(a)(1)) also provides specifically that the short form 
may be used for the registration of securities received 
by affiliates pursuant to a plan registered on Form S-8 





12 See Investment Company Act Release No. 9322 
(June 15, 1976) 41 FR 25056. 


13 Securities Act No. 5791 (December 10, 1976) [41 FR 
56301]. 
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[17 CFR 239.16b) when the conditions specified in 
General Instruction E to Form S-8 have been met. ¢ 
Under the limited circumstances listed in Generai 
Instruction E(1)(b) to Form S-8, the issuer of the 
securities being registered need not satisfy the 
requirements for the use of Form S-7 at the time of 
filing the registration statement. 


D. Other Suggested Conditions for the Availability of 
Form S-16 


Some of the commentators suggested that Form S-16 
be amended to permit its use for the registration of 
securities offered in the following circumstances: (1) 
securities offered pursuant to employee benefit or 
stock purchase plans, including such plans set up as 
a part of dividend or interest reinvestment plans; (2) 
securities to be offered in connection with business 
acquisitions and registered for the shelf;!4 and (3) 
securities exchanged by an issuer with its existing 
security holders when the exemption from registration 
in Section 3(a)(9) of the Securities Act [15 U.S.C. 77c] 
is unavailable because solicitation fees are paid in 
connection with the exchange. 


A relatively simple form is available to issuers for the 
registration of securities offered to employees under 
benefit or stock purchase plans. Form S-8 requires 
descriptions of the plan and the securities and this 
information generally would be material regardless of 
the available registration form; most of the other 
information required to be set forth in a prospectus 
filed on Form S-8 may be incorporated by reference 
from the annual report to shareholders. The 
Commission believes that employees who are not 
already shareholders should be provided all of this 
information and accordingly has not amended the 
short form to permit its use for employee plans. 


Amendment of the short form for the registration of 
securities for the shelf may not be appropriate 
because detailed information in a registration 
statement may be useful to offerees whose business 
is being acquired by the issuer. 


With reference to exchanges of securities involving 
only one issuer, a registration statement on Form 
S-16 may not provide adequate disclosure when the 
security holders are solicited. Current financial 





14 in Securities Act Release No. 5791 the Commission 
amended Form S-7 to enable its use in exchange offers 
and noted that that amendment would enable the use 
of Form S-7 for a shelf registration statement. (See 
Securities Act Release No. 5791, Footnote 13 [41 FR 
56301]}). 





information, including pro forma statements which 
give effect to the exchange, may be useful information 
for a security holder to consider prior to exchanging 
his securities for other securities with different rights 
and terms. Accordingly, the Commission has not 
expanded the form to these types of transactions. 


ll. Disclosure Requirements 


Some of the amendments adopted today clarify 
existing disclosure requirements applicable to all 
types of offerings registered on Form S-16 and others 
are necessary because of the new uses for which the 
form is available. 


New Item 3 (Plan of Distribution) has been revised to 
require information about any compensation paid to 
dealers to be disclosed whether the distribution is 
through underwriters or otherwise. Item 3 also 
requires issuers of securities being offered pursuant 
to a dividend reinvestment plan to state who pays fees 
and commissions incurred in connection with the 
purchase of any securities by the plan on the market. 


New Item 6 provides that the securities being 
registered should be described unless securities of 
the same class are registered pursuant to Section 12 
of the Exchange Act. The required descriptions should 


include a brief summary of the provisions which are 
pertinent from an investment standpoint. A complete 
legal description of the provisions referred to should 
not be given and the provisions of the governing 
instruments should not be set forth verbatim. 
Technical revisions in this item have been made to 
incorporate some of the instructions to the various 
paragraphs of the item in order to simplify an 
understanding of the disclosure provisions. Although 
one commentator urged the Commission to require 
complete descriptions of all securities except common 
stock, the Commission believes this is unnecessary 
because a description of such securities is readily 
available in the registration statement filed to register 
the securities pursuant to Section 12 of the Exchange 
Act, and this description is incorporated by reference. 


In order to further safeguard the interests of offerees 
of securities registered on Form S-16, the 
Commission has amended former Item 9 of Form S-16 
relating to disclosure of additional information. New 
Item 8(a) requires disclosure of any material changes 
in the issuer’s affairs which have ocurred since the 
end of the latest fiscal year for which certified 
financial statements were included in an annual report 
or prospectus incorporated by reference pursuant to 
the form and which have not been described in a 
report on Form 8-K [17 CFR 249.308] or 10-Q [17 CFR 
249.308a] or in a proxy or information statement. 
Some commentators argued that the deletion of the 
word “adverse” in former Item 9 increases the 


uncertainty as to what information should be disclosed 
in the prospectus. The Commission believes, 
however, that this revision will assure that the 
incorporated documents and the prospectus together 
set forth all material information about the issuer. In 
addition, Item 8(a) states that financial information 
may be required in the prospectus if the documents 
incorporated by reference do not include financial 
statements necessary to reflect that the issuer has: (1) 
entered into a_ significant business combination 
accounted for as a pooling of interests, or (2) made a 
change in accounting principles which requires a 
substantial retroactive restatement of financial 
statements. 


In order to clarify the existing requirement in Rule 439 
{17 CFR 230.439] of the Rules for the Filing and 
Preparation of Registration Statements, Regulation C 
[17 CFR 230.400-230.494], an amendment to Item 7, 
(Incorporation of Certain Documents by Reference), 
has been adopted. The Instruction to Item 7 requires 
inclusion within the registration statement of the 
consent of an expert who is named as having prepared 
or certified any part of the material incorporated by 
reference or is named as having prepared or certified a 
report or valuation for use in connection with any 
material so incorporated uniess express consent to 
the incorporation by reference is contained in the 
material incorporated by reference. The consent of 
experts named in future material incorporated by 
reference must be filed by amendment to the 
registration statement. This item has also been 
revised because certain companies which file reports 
pursuant to Section 15(d) are eligible to use Form 
S-16. 


Certain other amendments have been adopted which 
are applicable to primary offerings to the public. Item 
8(d) requires issuers registering securities pursuant to 
General Instruction A(1) to undertake in the 
prospectus to provide without charge to each person 
to whom a prospectus is delivered, on the written 
request of any such person, copies of the documents 
filed by the issuer which are incorporated by reference 
to the registration statement, including the financial 
statements and the schedules. Since copies of 
exhibits are not required to be delivered pursuant to 
the requirements of any other registration form. The 
undertaking extends only to the reports, proxy 
statements or similar documents—excluding exhibits 
thereto—which are incorporated by reference into the 
Form S-16 prospectus. 


This provision will assure that offerees may examine 
all recent material information about the issuer. One 
commentator argued that compliance with this 
requirement would be costly because documents 
would be requested for research by persons who were 
not bona fide offerees. To narrow and identify more 


SEC DOCKET/703 





precisely the class of persons entitled to receive such 
documents, the Commission has made a revision. The 
proposed requirement was to furnish the documents 
on the request of “each person to whom the securities 
are offered;” the adopted requirement is to furnish the 
document on the request of “each person to whom a 
prospectus is delivered.” 


Part Il of registration statements filed by issuers on 
Form S-16 to register securities for primary offerings 
to the public must include the following additional 
information: (1) an itemized statement of all expenses 
incurred by the issuer in connection with the issuance 
and distribution of the securities; (2) a description of 
the relationship with the issuer of experts named in 
the registration statement; (3) a discussion of the 
treatment of the proceeds from the sale if the 
consideration is to be credited to an account other 
than the appropriate capital stock account; and (4) a 
list of the statements of eligibility and qualifications 
of person designated to act as trustee under an 
indenture to be qualified under the Trust Indenture Act 
of 1939 [15 U.S.C. 77aaa et seg.] 


A few other minor technical revisions have been made 
in the provisions of Form S-16. General Instruction B 
provides that a table of contents or cross-reference 
sheet is not required in the prospectus or the 
registration statement. Item 7 states that copies of 


documents incorporated by reference need not be « 
filed with the registration statement. Item 13(d) ~ 
relating to required exhibits has been revised to clarify 
that only contracts referred to specifically in the 
prospectus in answer to Item 8(a) need be filed as 
exhibits in accordance with that paragraph. Contracts 
referred to in the material incorporated by reference 
need not be filed as exhibits. 


GENERAL: Because of the Commission’s responsibil- 
ity to protect investors and safeguard the public 
interest in connection with sales and purchases of 
securities, the adoption of these amendments is in 
the nature of an experiment. The broadened 
availability of the form will be monitored. This: will 
permit consideration of amendments to further 
expand the class of issuers which can use the form, 
or the types of offerings for which the form can be 
used, or to limit the availability of the form if the 
protection of investors so requires. 


AMENDMENTS 

The text of the amendments is set forth below: 

Form S-16 [17 CFR 239.27] is amended as follows: § 
239.27 Form S-16, for registration under the Securities 


Act of 1933 of securities of certain issuers offered 
pursuant to certain types of transactions. 


SECURITIES AND EXCHANGE COMMISSION 
FORM S-16 
REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933 





(Exact name of issuer as specified in its charter) 





(State or other jurisdiction of 
incorporation or organization) 


(1.R.S. Employer 
Identification No.) 





(address of principal executive offices) 


issuer’s telephone number, including area code 


(Zip Code) 








(Name and address of agent for service) 


Approximate date of commencement of proposed sale to the public 





CALCULATION OF REGISTRATION FEE 


Title of each 
class of securities 
to be registered 


Amount to be 
registered 


Proposed maximum Proposed maximum 
offering price 
per unit 


aggregate offering 
price 


Amount of registra- 
tion fee 
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SECURITIES AND EXCHANGE COMMISSION 
Washington, D.C. 20549 


Form S-16 


FORM S-16, FOR REGISTRATION UNDER THE 
SECURITIES ACT OF 1933 OF SECURITIES OF 
CERTAIN ISSUERS OFFERED PURSUANT TO 
CERTAIN TYPES OF TRANSACTIONS. 


GENERAL INSTRUCTIONS 
A. Rule as to Use of Form S-16. 


Form S-16 may be used for registration under the 
Securities Act of 1933 of securities offered in the 
transactions specified below, if the issuer meets the 
requirements for the use of Form S-7 (17 CFR 236.26) 
at the time of filing the registration statement: 


1. Transactions Involving Certain Primary Offerings. 
Debt or equity securities offered for cash by or on 
behalf of the issuer provided the following conditions 
are met: 


(a) The issuer meets one of the conditions listed in (i) 
or (ii) below relating to the aggregate market value of 
one or more of its or its parent’s classes of 
outstanding voting stock. The aggregate market value 
of the issuer’s outstanding stock shall be computed 
by reference to the price at which the stock was sold, 
or the average of the bid and asked prices of such 
stock, as of a specified date within 60 days prior to 
the date of filing. (See the definition of affiliate in 
Rule 405.) 


(i) The aggregate market value of the voting stock held 
by non-affiliates of the issuer is $50 million or more; 
or 


(ii) The aggregate market value of the voting stock of 
the issuer’s parent held by non-affilites is $50 million 
or more, the issuer is a majority owned subsidiary and 
its parent has fully guaranteed the securities as to 
principal and interest. 


(b) The offering is or will be pursuant to a firm 
commitment underwriting in which the underwriters 
are committed to take and to pay for all or not less 
than 90% of the securities being offered. 


(c) If debt securities are to be registered, they shall be 
issued pursuant to a trust indenture subject to and 
qualified under the Trust Indenture Act of 1939 [15 
U.S.C. 77aaa et seq.]. 


2. Conversions or Warrants. Securities to be offered 
upon the conversion of outstanding convertible 
securities or upon the exercise of outstanding 


transferable warrants issued by the issuer of the 
securities to be offered, or by an affiliate of such 
issuer, provided: 


(a) No commission or other remuneration is paid for 
soliciting the conversion of the convertible securities 
or the exercise of the warrants; or 


(b) The issuer (or the parent, if the issuer is a majority 
owned subsidiary and the parent fully guarantees the 
securities) has one or more classes of outstanding 
voting stock and the aggregate market value of the 
voting stock held by its non-affiliates is $50 million or 
more determined in accordance with General 
Instruction A(1)(a) above. 


3. Rights offerings. Securities to be offered upon the 
exercise of outstanding rights granted by the issuer of 
the securities to be offered, provided such rights are 
granted on a pro rata basis to all existing securitity 
holders of the class of securities to which the rights 
attach. 


4. Transactions Involving Dividend or Interest 
Reinvestment Plans. 


Securities of the issuer offered solely to its existing 
security holders pursuant to a plan established to 
allow such persons to reinvest dividends or interest 
paid them on securities issued by the issuer, plus 
additional cash amounts contributed by the 
participants of the plan, provided the securities to be 
registered are newly issued, or are purchased for the 
account of plan participants, at prices not in excess of 
current market prices at the time of the purchase, or 
at prices not in excess of an mount determined in 
accordance with a pricing formula specified in the 
plan and based upon average or current market prices 
at the time of the purchase. 


5. Transactions involving secondary offerings. 


Outstanding securities to be offered for the account of 
any person other than the issuer, including securities 
acquired by standby underwriters in connection with 
the call or redemption by the issuer of warrants or a 
class of convertible securities, if securities of the 
same class are listed and registered on a national 
securities exchange or are quoted on the automated 
quotation system of a national securities association. 
In addition, Form S-16 may be used by affiliates to 
register securities for resale pursuant to the 
conditions specified in General Instruction E to Form 
S-8 [17 CFR 239.16b]. 


6. Secondary Offerings by Certain Closed End 
Management Investment Companies. 


Form S-16 may be used by closed end management 
investment companies for the registration of 


SEC DOCKET/705 





securities under the Securities Act.of.1933 only for the 
purpose specified in paragraphs (4) and (5) above and 
subject to the applicable requirements of Section 
18(d) of the Investment Company Act of 1940 provided 
that such company: (1) is registered as a closed end 
management investment company under the Invest- 
ment Company Act of 1940; (2) has been subject to 
and has filed all material required to be filed pursuant 
to Sections 20(a) and 30(a) and (b) of such act for a 
period of at least thirty-six calendar months 
immediately preceding the filing of the registration 
statement on this form; (3) has filed in a timely 


manner all reports required to be filed during the. 


twelve calendar months preceding the filing of the 
registration statement; and (4) meets the require- 
ments of paragraphs (c) through (f) of the Rule as to 
the Use of Form S-7. 


B. Application of General Rules and Regulations. 


Attention is directed to the General Rules and 
Regulations under the Act, particularly those 
comprising Regulation C. That regulation contains 
general requirements regarding the preparation and 
filing of the registration statement. Rules 405, 439 and 
473 should be especially noted. Notwithstanding 
Rules 404(c) and 421(c), no table of contents or 
cross-reference sheet need be included in the 
prospectus or the registration statement. 


C. Documents Comprising Registration Statement. 


The registration statement shall consist of the facing 
sheet of the form, a prospectus containing the 
information called for by Part |, the information, 
undertaking and list of exhibits specified in Part Il, 
signatures, consents of experts, exhibits and any 
other information or documents filed as a part of the 
registration statement. 


D. Notice of Intention to File the Registration 
Statement. 


The registrant is requested to advise the Branch Chief 
in the Division of Corporation Finance who regularly 
reviews registrant’s filings, by letter, of its intention to 
file a registration statement on Form S-16 as soon as 
possible prior to the actual filing thereof, and to 
indicate a contemplated filing date for the registration 
statement. Such pre-filing notice is intended to assist 
the Commission’s staff in its processing of 
registration and is optional on the part of the 
registrant. Providing such pre-filing notice to the staff 
is not a condition to the use of Form S-16 


PARTI. INFORMATION REQUIRED IN PROSPECTUS 
Item 1. Identity of Issuer. 
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Give the name of the issuer of the securities to be | 
registered, the complete mailing address, including 


the zip code, and the telephone number, including the ~=# 


area code, of its principal executive offices. 
Item 2. Distribution Spread. 


The information called for by the following table shall 
be given, in substantially the tabular form indicated, 
on the outside front cover page of the prospectus as 
to all securities to be registered (estimated, if 
necessary). 


Price Underwriting Proceeds to 
to discounts issuer or 
public and com- other persons 
missions 


Per Unit 





Total 





Instructions. 1. Only commissions paid by the issuer 
or selling security holders in cash are to be included 
in the table. Commissions paid by other persons, and 
other consideration to the underwriters, shall be set 
forth following the table with a reference thereto in 
the second column of the table. Any finder’s fee or 
similar payments shall be appropriately disclosed. 


2. If it is impracticable to state the price to the public, 
the method by which it is to be determined shall be 
explained. In addition, if the securities are to be 
offered at the market, or if the offering price is to be 
determined by a formula related to market prices, 
indicate the market involved and the market price as 
of the latest practicable date. 


3. If any of the securities to be registered are to be 
offered for the account of security holders, refer on 
the first page of the prospectus to the information 
cailed for by Item 3(b). 


Item 3. Plan of Distribution. 


Describe the transaction or transactions in which the 
registered securities are to be offered. 


(a) If the securities are to be offered through 
underwriters, give the names of the principal 
underwriters, and state the respective amounts 
underwritten. Identify each such underwriter having a 
material relationship to the issuer and state the nature 
of the relationship. State briefly the nature of the 
obligation of the underwriter(s) to take the securities. 





Instruction. All that is required as to the nature of the 
underwriters’ obligation is whether the underwriters 
are or will be committed to take and to pay for all of 
the securities if any are taken, or whether it is merely 
an agency or “best efforts” arrangement under which 
the underwriters are required to take and pay for only 
such securities as they may sell to the public. 
Conditions precedent to the underwriter’s taking the 
securities, including “market-outs,” need not be 
described except in the case of an agency or “best 
efforts” arrangement. 


(b) State briefly the discounts and commissions to be 
allowed or paid to dealers, including all cash, 
securities, contracts or other consideration to be 
received by any dealer in connection with the sale of 
the securities. If any dealers are to act in the capacity 
of sub-underwriters and are to be allowed or paid any 
additional discounts or commissions for acting in 
such capacity, a general statement to that effect will 
suffice without giving the additional amounts to be 
sold. 


(c) Outline briefly the plan of distribution of any 
securities to be registered which are to be offered 
otherwise than through underwriters. 


(1) If any securities are to be offered pursuant to 
dividend or interest reinvestment plans the terms of 
which provide for the purchase of some securities on 
the market, state whether the issuer or the participant 
pays fees, commissions and expenses incurred in 
connection with the plan. If the participant will pay 
such fees, commissions and expenses, state the 
anticipated cost to participants by transaction or other 
convenient reference. 


(2) If the securities are to be offered through the 
selling efforts of brokers or dealers, describe the plan 
of distribution and the terms of any agreement, 


arrangement or understanding entered into with 
broker(s) or dealer(s) prior to the effective date of the 
registration statement, including volume limitations 
on sales, parties to the agreement and the conditions 
under which the agreement may be terminated. If 
known, identify the broker(s) or dealer(s) who will 
participate in the offering and state the amount to be 
offered each. 


(d) State the name of the exchange on which the 
securities are to be offered, if any; if the securities are 
to be offered in the over-the-counter market, so state. 
If the registered securities are to be offered in 
connection with the writing of exchange-traded call 
options, briefly describe such transactions. 


Item 4. Securities to be Offered and Identity of 
Offeror[s]. 


(a) State the title and aggregate amount of the 
securities to be offered and the identity of the 
offeror(s). 


(b) If the securities to be registered are to be offered 
for the account of any person or persons other than 
the issuer, furnish the following information as to 
each such person; 


(1) The name and address of each such person and 
the nature of any position, office or other material 
relationship which he has, or has had within the past 
three years, with the issuer or any of its predecessors 
or affiliates; 


(2) The title and amount of each class of securities of 
the issuer beneficially owned by him, the amount of 
each such class which he has the right to acquire 
through the exercise of options, warrants or rights 
and the amount of each class to be offered for his 
account; and 


(3) If the securities are to be offered on behalf of a 
director or officer of the issuer or a person who owns 
of record or is known by the issuer to own beneficially 
ten percent or more of any class of equity securities 
of the issuer, or on behalf of any associate of any 
such director, officer or security holder, briefly 
describe the transaction(s) in which the securities 
were acquired, including the date(s) on which they 
were acquired, the amount acquired, the purchase 
price per share or other unit or the nature and amount 
of other consideration, and the market price of the 
securities on the date of acquisition. 


Instruction. Paragraph (3) need not be answered if the 
information called for has previously been disclosed 
in a registration statement under the Securities Act of 
1933 or in a registration statement, report or proxy or 
information statement under the Securities Exchange 
Act of 1934 or the Investment Company Act of 1940. 


Item 5. Use of Proceeds to Issuer 


State the principal purposes for which the net 
proceeds to the issuer from the securities to be 
offered are intended to be used, and the approximate 
amount intended to be used for each such purpose. 


Instruction. Details of proposed expenditures are not 
to be given; for example, there need be furnished only 
a brief outline of any program of construction or 
addition of equipment. If any material amount of other 
funds is to be used in conjunction with the proceeds, 
state the amount and sources of such other funds. If 
any material amount of the proceeds is to be used to 
acquire assets, otherwise than in the ordinary course 
of business, briefly describe the assets and give the 
names of the persons from whom they are to be 
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acquired. State the cost of the assets to the issuer 
and the principle followed in determining such cost. 


Item 6. Securities to be Registered. 


(a) Capital Stock to be Registered. \f capital stock is 
to be registered, state the title of the class and furnish 
a brief summary of the information listed in (1)-(4) 
below unless securities of the same class are 
registered pursuant to Section 12 of the Securities 
Exchange Act of 1934. A complete legal description of 
the securities should not be given. 


(1) Outline briefly; (A) dividend rights; (B) voting 
rights; (C) liquidation rights; (D) pre-emptive rights; 
(E) conversion rights; (F) redemption provisions; (G) 
sinking fund provisions; and (H) liability to further 
calls or to assessment by the issuer. 


(2) If the rights of holders of such stock may be 
modified otherwise than by a vote of a majority or 
more of the shares outstanding, voting as a class, so 
state and explain briefly. 


(3) If preferred stock is to be registered, outline briefly 
any restriction on the repurchase or redemption of 
shares by the issuer while there is any arrearage in the 
payment of dividends or sinking fund installments. If 
there is no such restriction, so state. 


(4) If the rights evidenced by the securities to be 
registered are materially limited or qualified by the 
rights of any other class of securities, include such 
information regarding such other securities as will 
enable investors to understand the rights evidenced 
by the securities to be registered. No information 
need be given, however, as to any class of securities 
all of which will be redeemed and retired, provided 
appropriate steps to assure such redemption and 
retirement will be taken prior to or upon delivery by 
the issuer of the securities to be registered. 


(b) Debt Securities to be Registered. \f debt 
securities are to be registered, state the title of such 
securities and outline briefly such of the matters 
listed in (1) - (8) below as are relevant, unless 
securities of the same class are registered pursuant to 
Section 12 of the Securities Exchange Act of 1934. A 
complete legal description of the securities should 
not be given. For purposes solely of this item, debt 
securities which differ from one another only as to the 
stated interest rate or the term of maturity shall be 
regarded as securities of the same class. 


(1) Provisions with respect to interest, conversion, 
maturity, redemption, amortization, sinking fund or 
retirement. 
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(2) Provisions with respect to the kind and priority of 
any lien securing the issue, together with a brief 
identification of the principal properties subject to 
such lien. 


(3) Provisions with respect to the subordination of 
the rights of holders of the securities registered to 
other security holders or creditors’of the issuer. 


(4) Provisions restricting the declaration of divi- 
dends or requiring the maintenance of any ratio of 
assets, the creation or maintenance of reserves or the 
maintenance of properties. 


(5) Provisions permitting or restricting the issuance 
of additional securities, the withdrawal of cash 
deposited against such issuance, the incurring of 
additional debt, the release or substitution of assets 
securing the issue, the modification of the terms of 
the security, and similar provisions. In the case of 
secured debt, there should be stated: (i) the 
approximate amount of unbonded bondable property 
available for use against the issuance of bonds, as of 
the most recent practicable date, and (ii) whether the 
securities being registered are to be issued on the 
basis of such property, the deposit of cash, or 
otherwise. Provisions permitting the release of assets 
upon the deposit of equivalent funds or the pledge of 
equivalent property, the release of property no longer 
required in the business, obsolete property or 
property taken by eminent domain, the application of 
insurance moneys, and similar provisions, need not 
be described. 


(6) The name of the trustees and the nature of any 
material relationship with the issuer or any of its 
affiliates; the percentage of securities of the class 
necessary to require the trustee to take action and 
what indemnification the trustee may require before 
proceeding to enforce the lien. 


(7) The general type of event which constitutes a 
default and whether or not any periodic evidence is 
required to be furnished as to the absence of default 
or as to compliance with the terms of the indenture. 


(8) Provisions relating to material limitations on or 
qualifications of the rights evidenced by the securities 
to be registered. See Item 6(a)(4). 


Instructions to Item 6(b). 1. Section 305(a)(2) of 
the Trust Indenture Act of 1939 shall not be deemed to 
require the inclusion in the registration statement or 
in the prospectus of any information not required by 
this form. 


2. If a specimen copy of the registered security 
furnishes the information required by this item in a 
clear, understandable manner, then such specimen 


san 


~~ 





copy may be included in the prospectus in 
satisfaction of the above requirements. 


(c) Warrants, Rights and Convertible Securities. \f 
the securities described are to be offered pursuant to 
warrants, rights or convertible securities, state: (1) 

the amount of securities called for by such warrants, 
convertible securities or rights, (2) the period during 
which and the price at which the warrants, convertible 
securities or rights are exercisable, (3) the amount of 
warrants, convertible securities or rights outstanding, 
and (4) any material terms of such securities. 


(d) Other Securities. \f securities other than capital 
stock or debt are to be registered, outline briefly the 
rights evidenced thereby. 


Item 7. 
Reference. 


Incorporation of Certain Documents by 


The issuer shall incorporate by reference into the 
prospectus the documents listed in (a) through (d) 
below and shall state that all documents subsequently 
filed by it pursuant to Sections 13, 14 or 15(d) of the 
Securities Exchange Act of 1934, prior to the 
termination of the offering of the securities, shall be 
deemed ‘to be incorporated by reference in the 
prospectus and to be a part thereof from the date of 
filing of such documents. Copies of these documents 
are not required to be filed with the registration 
statement. 


(a) The issuer’s latest annual report filed pursuant to 
Section 13 or 15(d) of the Securities Exchange Act of 
1934 or the latest prospectus filed pursuant to Rule 
424(b) or (c) under the Securities Act of 1933, which 
contains certified financial statements for the issuer’s 
latest fiscal year for which such statements have been 
filed. 


(b) All other reports filed pursuant to Section 13 or 
15(d) of the Securities Exchange Act of 1934 since the 
end of the fiscal year covered by the annual report or 
prospectus referred to in (a) above. 


(c) The issuer’s definitive proxy statement or 
information statement, if any, filed pursuant to 
Section 14 of the Securities Exchange Act of 1934 in 
connection with the latest annual meeting of its 
stockholders, and any definitive proxy or information 
statements so filed in connection with the latest 
annual meeting of its stockholders, and any definitive 
proxy or information statements so filed in connection 
with any subsequent special meetings of its 
stockholders. 


(d) If the class of securities to be offered is 
registered under Section 12 of the Securities 
Exchange Act of 1934, the description of such class of 


securities which is contained in a registration 
statement filed under such Act, including any 
amendment or reports filed for the purpose of 
updating such description. 


Instruction. \If any accountant, engineer, or any 
person whose profession gives authority to a 
Statement made by him is named as having prepared 
or certified any part of the material incorporated by 
reference or is named as having prepared or certified a 
report or valuation for use in connection with any of 
the material so incorporated, the written consent of 
such person shall be included in the registration 
statement unless express consent to the incorporation 
by reference is contained in the material incorporated 
by reference. The written consent of persons so 
named in future material incorporated by reference 
shall be filed by amendment to the registration 
statement no later than the date on which such 
material is filed with the Commission unless express 
consent to such incorporation by reference is 
contained in the material incorporated by reference. 
Attention is directed to Rule 439. 


Item 8. Additional Information. 


(a) Describe any material changes in the issuer’s 
affairs which have occurred since the end of the latest 
fiscal year for which certified financial statements 
were included in an annual report or prospectus 
incorporated by reference in response to Item 7(a) and 
which have not been described in a report on Forms 
8-K or 10-Q (17 C.F.R. 249.308 and 249.308a) or in a 
proxy or information statement filed under the 
Securities Exchange Act of 1934. Financial 
information may be required in the prospectus if the 
documents incorporated by reference do not include 
financial statements which reflect the results 
of: (1) a significant business combination accounted 
for as a pooling of interests; or (2) a change in 
accounting principles where such change requires a 
substantial retroactive restatement of financial 
statements. 


(b) If there has been a change in control of the 
issuer within the past thirty-six calendar months 
which has not been “previously reported” as defined 
in Rule 12b-2 under, the Securities Exchange Act of 
1934, describe the change in control and provide any 
information called for by Items 16 to 20, inclusive, of 
Form S-1 which has not been “previously reported.” 


(c) State that reports, proxy statements and other 
information filed by the issuer can be inspected and 
copied at the public reference facilities maintained by 
the Commission in Washington, D.C., and at certain 
of its Regional Offices, stating the current address of 
each such facility, and that copies of such material 
can be obtained from the Public Reference Section of 
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the Commission, Washington, D.C. 20549 at 
prescribed rates. In addition, name any national 
securities exchange on which the issuer’s securities 
are listed, and state that reports, proxy statements 
and other information concerning the registrant can 
be inspected at such exchanges. 


(d) If the proposed offering is a primary offering by 
the issuer in accordance with the criteria in General 
Instruction A(1), include an undertaking, in boldface 
or otherwise reasonably prominent type, to provide 
without charge to each person to whom a prospectus 
is delivered, on the written request of any such 
person, a copy of any or all of the documents 
described in Item 7 which have been incorporated by 
reference in the prospectus other than exhibits to 
such documents. Indicate the name and address of 
the person to whom such a written request is to be 
directed. 


PART Il. INFORMATION NOT REQUIRED IN 
PROSPECTUS 


Instruction for Items 9 through 12. Items 9 through 12 
below need be answered only if the registration 
statement involves a primary offering of securities in 
accordance with the critieria in General Instruction 
A(1). 


Item 9. Other Expenses of Issuance and Distri- 
bution. 


Furnish a reasonably itemized statement of all 
expenses in connection with the issuance and 
distribution of the securities to be registered, other 
than underwriting discounts and commissions. If any 
of the securities to be registered are to be offered for 
the account of security holders, indicate the portion 
of such expenses to be borne by such security 
holders. 


Instruction. Insofar as practicable, registration fees, 
Federal taxes, State taxes and fees, trustees’ and 
transfer agents’ fees, costs of printing and engraving, 
and legal, accounting and engineering fees shall be 
separately itemized. Include as a separate item any 
premium paid by the issuer or any selling security 
holder on any policy which insures or indemnifies 
directors of officers against any liabilities they may 
incur in connection with the registration, offering or 
sale of the securities to be registered. The information 
may be given as subject to future contingencies. If the 
amounts of any items are not known, estimates 
designated as such shall be given. 


Item 10. Relationship with Issuer or Experts Named 
in Registration Statements. 
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If any expert named in the registration statement as 
having prepared'or certified any part thereof was 
employed for such purpose on a contingent basis or, 
at the time of such preparation or certification or at 
any time thereafter, has a substantial interest in the 
issuer or any of its parents or subsidiaries or was 
connected with the issuer or any of its subsidiaries as 
a promoter, underwriter, voting trustee, director, 
officer or employee, furnish a brief statement of the 
nature of such contingent basis, interest or 
connection. 


Instruction. \n the case of an accountant, any direct 
financial interest or any material indirect financial 
interest held during the period covered by the 
financial statements prepared or certified shall be 


deemed a “substantial interest” for the purpose of this 
item. 


Item 11. Treatment of Proceeds from Stock to be 
Registered. 


If capital stock is to be registered hereunder and any 
portion of the consideration to be received by the 
issuer for such stock is to be credited to an account 
other than the appropriate capital stock account, state 
to what other account such portion is to be credited 
and the estimated amount per share. If the 
consideration from the sale of par value shares is less 
than par value, state the amount per share involved 
and its treatment in the accounts. 


Item 12. Documents Relating to Trustees. 


Furnish a list of the statements of eligibility and 
qualification of persons designated to act as trustee 
under an indenture to be qualified under the Trust 
Indenture Act of 1939. 


Item 13. List of Exhibits. 


Subject to the rules regarding incorporation by 
reference, the following exhibits shall be filed as a 
part of the registration statement. Exhibits shall be 
appropriately lettered or numbered for convenient 
reference. The list of exhibits shall refer to exhibits 
which are incorporated by reference and such exhibits 
may bear the designation given in the previous filing. 


(a) Copies of each underwriting contract with a 
principal underwriter, each syndicate agreement and 
each purchase, subunderwriting or selling group 
agreement, distribution agreement or letter of the type 
referred to in Item 3(a) or (c), pursuant to which the 
securities to be registered are to be distributed or, if 
the terms of such documents are not determined, the 
proposed forms thereof. 


won 


a 





(b)(1) Specimens or copies of all securities to be 
registered thereunder and copies of all constituent 
instruments defining the rights of the holders of such 
securities. 


(2) If any of the securities to be registered are, or are 
to be, issued under an indenture to be qualified under 
the Trust Indenture Act of 1939, the copy of such 
indenture which is filed as an exhibit shall include or 
be accompanied by (1) a reasonably itemized and 
informative table of contents, and (2) a cross-refer- 
ence sheet showing the location in the indenture of 
the provisions inserted pursuant to Sections 310 
through 318(a) inclusive of the Trust Indenture Act of 
1939. 


(c) An opinion of counsel as to the legality of the 
securities to be registered, indicating whether they 
will when sold be legally issued, fully paid and 
non-assessable, and, if debt securities, whether they 
will be binding obligations of the registrant. 


(d) Copies of every material contract not made in the 
ordinary course of business which is referred to in the 
prospectus in answer to Item 8(a). Only contracts as 
to which the issuer or a subsidiary of the issuer is a 
party or has succeeded to a party by assumption or 
assignment, or in which the issuer or such subsidiary 
has a beneficial interest, need be filed. 


UNDERTAKINGS 


A. The following undertaking, with appropriate 
modifications to suit the particular case, shall be 
included in the registration statement if the securities 
to be registered are to be offered in a continuous 
offering over an extended period of time: 


“The issuer undertakes (a) to file any 
prospectuses required by Section 10(a)(3) 
as post-effective amendments to the 
registration statement, (b) that for the 
purpose of determining any liability under 
the Act each such post-effective amend- 
ment may be deemed to be a new 
registration statement relating to the 
securities offered therein and the offering 
of such securities at that time may be 
deemed to be the initial bona fide offering 
thereof, (c) that all post-effective amend- 
ments will comply with the applicable 
forms, rules and regulations of the 
Commission in effect at the time such 
post-effective amendments are filed, (d) to 
remove from registration by means of a 
post-effective amendment any of the 
securities being registered which remain 


unsold at the termination of the offering, 
and (e) to furnish the Division of 
Corporation Finance a letter informing said 
Division when all of the securities 
registered have been sold.” 


B. The following undertaking, with appropriate 
modifications to suit the particular case, shall be 
included in the registration statement if the securities 
to be registered are to be offered to existing security 
holders pursuant to warrants or rights and any 
securities not taken by security holders are to be 
reoffered to the public: 


“The undersigned issuer hereby undertakes 
to supplement the prospectus, after the 
expiration of the subscription period, to set 
forth the results of the subscription offer, 
the transactions by the underwriters during 
the subscription period, the amount of 
unsubscribed securities to be purchased by 
the underwriters and the terms of any 
subsequent reoffering thereof. If any public 
offering by the underwriters is to be made 
in terms differing from those set forth on 
the cover page of the prospectus, a 
post-effective amendment will be filed to 
set forth the terms of such offering.” 


C. The following undertaking, with appropriate 
modifications to suit the particular case, shall be 
included in the registration statement if the securities 
to be registered are to be offered at competitive 
bidding: 


“The undersigned issuer hereby undertakes 
to file an amendment to the registration 
statement reflecting the results of bidding, 
the terms of the reoffering and related 
matters to the extent required by the 
applicable form, not later than the first use, 
authorized by the issuer after the opening 
of bids, of a prospectus relating to the 
securities offered at competitive bidding, 
unless no further public offering of such 
securities by the issuer and no reoffering of 
such securities by the purchasers is 
proposed to be made.” 


SIGNATURES 
Pursuant to the requirement of the Securities Act of 
1933, the issuer has duly cuased this registration 
statement to be signed on its behalf by the 
undersigned, thereunto duly authorized, in the City of 
, and State of on 
Wise. 








the day of 








(Issuer) 
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Pursuant to the requirements of the Securities Act of 
1933, this registration statement has been signed 
below by the following persons in the capacities and 
on the date indicated. 


Instructions. 1. The registration statement shall be 
signed by the issuer, its principal executive officer of 
officers, its principal financial officer, its controller or 
principal accounting officer and by at least the 
majority of the board of directors or persons 
performing similar functions. If the issuer is a foreign 
person, the registration statement shall also be 
signed by its authorized representative in the United 
States. 


2. The name of each person who signs the 
registration statement shall be typed or printed 
beneath his signature. Any person who occupies more 
than one of the specified positions shall indicate each 
capacity in which he signs the registration statement. 


[Secs. 6, 7, 10, 19(a), 48 Stat. 78, 81, 85; secs. 205, 
209, 48 Stat. 906, 908; sec. 8, 68 Stat. 658; sec. 1, 79 
Stat. 1051; 15 U.S.C. 77f, 77g, 77j, 77s(a)]. 


Effective Date 


The amendments contained in this release shall be 
effective on May 30, 1978. On and after such date, 
initial registration statements filed on Form S-16 and 
post-effective amendments to registration statements 
containing a prospectus which follows the format of 
Form S-16, shall comply with these amendments. 
Persons desiring to rely upon the provisions of the 
newly-amended form may do so prior to that date, 
provided they comply with all applicable provisions. 


Statutory Authority 


The foregoing amendments are adopted pursuant to 
the Securities Act of 1933, particularly Sections 6, 7, 
10 and 19(a) thereof. 


By the Commission. 


George A. Fitzsimmons 
Secretary 
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SECURITIES EXCHANGE ACT OF 1934 
Release No. 14636/April 7, 1978 


In the Matter of 


PROPOSED RULE CHANGES SUBMITTED BY 
AMERICAN STOCK EXCHANGE, INC. 
(File No. SR-AMEX-77-31) 


BOSTON STOCK EXCHANGE, INC. 
(File No. SR-BSE-77-4) 


CHICAGO BOARD OPTIONS EXCHANGE, INC. 
(File No. FR-CBOE-77-27) 


INTERMOUNTAIN STOCK EXCHANGE, INC. 
(File No. SR-ISE-77-1) 


NATIONAL ASSOCIATION OF SECURITIES DEALERS, 
INC. 


(File Nos. SR-NASD-77-19 and SR-NASD-77-20) 


NEW YORK STOCK EXCHANGE, INC. 
(File No. SR-NYSE-77-33) 


PACIFIC STOCK EXCHANGE, INC. 
(File No. SR-PSE-77-35) 


PHILADELPHIA STOCK EXCHANGE, INC. 
(File No. SR-PHLX-77-15) 


ORDER APPROVING RULE CHANGES SUBMITTED BY 
THE NATIONAL SECURITIES EXCHANGES AND THE 
NATIONAL ASSOCIATION OF SECURITIES DEALERS, 
INC. AMENDING THEIR TRANSACTION COMPLE- 
TION RULES. 


By letter dated September 27, 1977, the Commission 
gave final notice under Section 31(b) of the Securities 
Acts Amendments of 1975 (“1975 Amendments”) to 
registered securities exchanges and the National 
Association of Securities Dealers, Inc. (“NASD) with 
respect to their transaction completion rules which do 
not comply with the Securities Exchange Act of 1934 
(the “Act”) as amended. The notice requested those 
organizations to submit proposed rule changes to 
conform to the Act or to submit further data, views or 
arguments explaining why such rules are in 
compliance with the Act. 


In response to the Commission’s request, the 
aforementioned organizations have submitted, pur- 





suant to Rule 19b-4 under the Act, proposed rule 
changes designed to conform certain of their rules to 
sections of the 1975 Amendments relating to the 
comparison, clearance and settlement of securities 
transactions. 


In accordance with Section 19(b) of the Act and Rule 
19b-4 thereunder, notices of the proposed rule changes 
were published in the Federal Register! and the public 
was invited to comment thereon. No letters of 
comment were received on the rules approved by this 
order. 


The proposed rule changes provide for, among other 
things, the rescission of rules which tie the clearance 
and settlement of transactions to clearing agencies 
affiliated with the marketplace. In addition, a large 
number of exchange and NASD rules governing the 
completion of transactions refer to an affiliated 
clearing agency, and those rules are being amended to 
eliminate those references. Generally speaking, the 
organizations proposed to retain this latter category of 
rules (as amended) for application to transactions 
which are not cleared through registered clearing 
agencies. The Commission’s approval of these 
changes will remove what has been alleged to be a 
principal impediment to competition among clearing 
agencies for the clearance and settlement business of 
broker-dealers and to the freedom of broker-dealers to 
choose among clearing agencies on the basis of fees, 
services, convenience and other pertinent factors. 


The rules listed below do not include every proposed 
rule change submitted in response to the September 27 
letters. The remaining proposed rule changes are under 
consideration and will be the subject of a subsequent 
order. 


The Commission finds that the proposed rule changes 
are consistent with the requirements of the Act and the 
rules and regulations thereunder applicable to national 
securities exchanges and registered securities 
associations, and in particular, the requirements of 
Sections 6, 11A, 15A and 17A and the rules and 
regulations thereunder. 





1 SR-AMEX-77-31, 43 FR 1568, January 10, 1978; 
SR-BSE-77-4, 42 FR 65337, December 21, 1977; 
SR-CBOE-77-27, 42 FR 63837, December 20, 1977; 


SR-ISE-77-1, 42 FR 65340, December 30, 1977; 
SR-NASD-77-19, 42 FR 63830, December 20, 1977; 
SR-NASD-77-20, 42 FR 63833, December 20, 1977; 
SR-NYSE-77-33, 42 FR 63979, December 21, 1977, with 
technical amendments submitted on April 5, 1978; 
SR-PSE-77-35, 42 FR 63834, December 20, 1977; 
SR-PHLX-77-15, 42 FR 63835, December 20, 1977. 


IT IS THEREFORE ORDERED, pursuant to Section 
19(b)(2) of the Act, that the following proposed rule 
changes2 be, and hereby are, approved: 


SR-Amex-77-31—Section 4(e) of Article V, Sections 
2(a) and 3(b) of Article X, Section 1 of Article XI, Rules 
4, 124(c), 128, 389, 440, 441, 610(f), 700, 701, 721, 723, 
725, 726, 729, 750, 752, 753, 754, 755, 757, 758, 761, 
765, 774, 781, 783, 784, 785, 787, 788, 791, 792, 793, 
794, 795, 797, 810, 813, 814, 850, 861 and 931. 


SR-BSE-77-4—Section 8 of Article XI, Section 5 of 
Chapter Il, Section 2 of Chapter V, Section 1D of 
Chapter XXVII, and Part | of the Delivery Rules. 


SR-CBOE-77-27—Rules 4.1, 4.2, 4.6, 4.10, 6.21 (Inter- 
pretations and Policies), 13.5, 16.1 and 17.1. 


SR-ISE-77-1—Rule 15 of Article VI and Appendix A6 of 
the Rules of the Exchange. 


SR-NASD-77-19—Schedule F of Article XVII, Sections 
1 and 59(b), (f) and (g) of the Uniform Practice Code. 


SR-NASD-27-20—Sections 1, 2 and 3 of Article XVII. 


SR-NYSE-77-33—Section 3 of Article XII, Rules 7, 14, 
132, 133, 134, 135, 136, 137, 141, 142, 143, 152, 165, 
167, 176, 180, 181, 183, 189, 190, 194, 196, 209, 211, 
281, 282, 284, 285, 287, 288, 293, 295, 376, 411.60 and 
412. 


SR-PSE-77-35—Section 1 of Rule V, Section 18(1) of 
Rule X, Section 12 of Rule XVIIl and Sections 1, 3 and 4 
of Rule XIX. 


SR-PHLX-77—Sections 16-3 and 16-4 of the By-laws 
and Rules 131, 252, 253 and 402. 


By the Commission. 


George A. Fitzsimmons 
Secretary 








2 The Commission is not acting here upon all of the 
proposed changes to the transaction completion rules 
submitted by the exchanges and the NASD in response 
to the Commission’s September 17, 1977, notice under 
Section 31(b). Those proposed rule changes, together 
with other transaction completion rules that were 
included in the September notice but have not been 
proposed for amendment, are under consideration. 
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SECURITIES EXCHANGE ACT OF 1934 
Release No. 14687/April 7, 1978 


An order has been issued granting the application 
submitted by the Pacific Stock Exchange, Inc. to strike 
from listing and registration the common stock (no par 
value) of Discount Fabrics, Inc. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 14638/April 7, 1978 


The Securities and Exchange Commission announced 
pursuant to Section 12(k) of the Securities Exchange 
Act of 1934 (“Exchange Act”) the single ten day 
suspension of exchange and over-the-counter trading 
for the period commencing at 3:15 p.m. (EST) on April 
7, 1978, and terminating at midnight (EST) on April 16, 
1978, of the securities of Resorts International, Inc., 
Class B common stock (“Resorts”), a Delaware 
corporation with principal executive offices located at 
915 N.E. 125th Street N., Miami, Florida. 


The Commission suspended trading in the Class B 
common stock of Resorts because of the recent 
unexplained market activity in these securities and to 
alert shareholders of the potential market risks 
involved in the current trading of these securities. The 
Commission has not suspended trading in the Class A 
common stock of Resorts. During the ten day 
suspension the staff of the Commission and the 
American Stock Exchange will make an appropriate 
inquiry into this matter. 


The Commission cautions broker-dealers, share- 
holders and prospective purchasers that they should 
carefully consider the foregoing information along with 
all other currently available information and any 
information subsequently issued by the company. 


Furthermore, brokers and dealers should be alert to the 
fact that, pursuant to Rule 15c2-11 under the Exchange 
Act, at the termination of the trading suspension no 
quotation may be entered unless and until they have 
strictly complied with all of the provisions of said rule. 
If any broker or dealer has any questions as to whether 
or not he has complied with said rule, he should not 
enter any quotation but immediately contact the staff 
of the Division of Enforcement in Washington, D.C. If 
any broker or dealer is uncertain as to what is required 
by Rule 15c2-11, he should refrain from entering 
quotations relating to the securities in question until 
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such time as he has familiarized himself with said rule 
and is certain that all of its provisions have been met. If © 
any broker ér dealer enters any quotation which is in 
violation of said rule, the Commission will consider the 
need for prompt enforcement action. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 14639/April 7, 1978 


Administrative Proceeding File No. 3-5080 


In the Matter of the Application of 


MARSHALL WADDELL 
86 Longue Vue Drive 
Pittsburgh, Pennsylvania 


For Review of Disciplinary Action Taken by the 


NATIONAL ASSOCIATION OF SECURITIES DEALERS, 
INC. 
OPINION OF THE COMMISSION 


REGISTERED SECURITIES ASSOCIATION—REVIEW 
OF DISCIPLINARY PROCEEDINGS 


Violation of Rules of Fair Practice 


Failure to Honor Commitment 


Where senior partner of member firm of registered 
securities association engaged in unethical conduct in 
connection with his firm’s failure to honor a repurchase 
commitment that partner had given a customer, 
association’s finding of violation sustained, and 
sanctions affirmed. 


APPEARANCES: 


Charles G. Knox, of Buchanan, Ingersoll, Rodewald, 
Kyle & Buerger, for Marshall Waddell. 


Andrew McR. Barnes, Marshall Lichtenstein and 
Stephen A. Blumenthal, for the National Association of 
Securities Dealers, Inc. 





Robert Engel, of Berkman, Ruslander, Pohl, Lieber & 
Engel, for Babbitt, Meyers & Company and Karl F. 
Meyers. 


Marshall Waddell, who was one of the two senior 
partners of a member firm (“firm”) of the National 
Association of Securities Dealers, Inc. (“NASD”), 
appeals from NASD disciplinary action. The NASD 
found that Waddell engaged in unethical conduct in 
connection with his firm’s failure to honor a repurchase 
commitment that Waddell had given a customer. It 
censured Waddell and fined him $500.2 


Until August 10, 1974, Waddell was responsible for his 
firm’s trading operations in the over-the-counter 
securities of Capital Equipment Leasing Corp. (now 
known as Capital First Corp.) On Waddell’s 
recommendation, a retail customer, Mr. C, acquired a 
sizable position in that issue. 


In March of 1974, Waddell quoted the stock to Mr. C at 
9-1%4 bid, 10 asked. Mr. C was unhappy with the quoted 
prices and told Waddell to sell his (Mr. C’s) entire 
position, which then amounted to 3,964 shares. But 
Waddell urged him to hold on to his stock, stressing 
Capital’s bright future prospects. Reluctantly, Mr. C 
agreed, provided that Waddell give him written 
assurance that he could dispose of all of his holdings 
“at no less than 9.” On April 2, Waddell sent Mr. C a 
letter stating as follows: 


“It is my understanding that if my market on this stock 
falls to nine bid (I am now 9-14 bid, 10 asked), | shall 
promptly sell your position. In effect, you have given 
me a stop order and | will protect you on it even though 
it is a bit unusual on an OTC issue. Further, Dale, if 
this order is triggered, | feel sure my bid would be good 
for your entire position.” (Emphasis in original.) 





1 The firm had some 15 partners during the relevant 
period. 


2 it also assessed costs. The firm and its other senior 
partner were fined $500. Neither has appealed. 


3 Waddell stated that, “For all practical purposes, [the 
firm was] the only market in this issue.” 


Waddell wrote the letter in longhand on the firm’s 
letterhead, and made no copies. Moreover, there was 
nothing in the firm’s files to indicate that such a letter 
existed.4 Partners of the firm testified that, at the time, 
they knew nothing about it.5 


Waddell was on vacation from August 10 to 26, 1974. 
On August 15, the bid on Capital having dropped to 9, 
Mr. C sought to enforce the agreement he had obtained 
from Waddell. However, in Waddell’s absence, the firm 
refused to take any action. 


immediately upon Waddell’s return, Mr. C went to see 
him. But when Mr. C asked Waddell to honor: this 
commitment, Waddell admittedly told him that “it was 
unreasonable to expect a bid of nine on all [of] his 
shares in the market climate of August 1974, the worst 
since the depression of the 1930’s.” 


Initially, the firm was only willing to buy 1,000 of Mr. 
C’s shares at 9. But Waddell apparently persuaded his 
partners to purchase 2,000 shares at that price on 
August 28.6 However, Mr. C was unable to obtain a 
price of 9 for his remaining Capital stock.” 


The situation involving Mr. C engendered a heated 
controversy among the firm’s partners. On September 
24, 1974, the firm was dissolved and a successor 
partnership commenced operations on the following 
day. Waddell was the only member of the old 
partnership who was excluded from the new one. 


Referring to conversations that he had with Mr. C on 
September 23 and October 7, Waddell stated: 


“On both occasions he tried to get me to buy his stock 
at nine, but on no occasion did | say | would buy it at 





4 Waddell admitted that, in the case of a listed stock, 
the firm’s practice called for the placement of a 
memorandum of the “stop order” in the open-order file. 
When asked why he had not placed a memorandum in 
the file in this instance, Waddell replied, “[NJeglect, 
perhaps rush of business. | don’t remember precisely.” 


5 Waddell testified that he did inform his partners. 
However, the evidence supports the NASD’s 
conclusion that no such disclosure was made. 


6 By then, the only bid for Capital in the pink sheets 
published by the National Quotation Bureau, Inc., was 
7-%. 


7 In fact, he sold 200 of his shares to the firm at prices 
of 6-7/8 and 7. 
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nine. Rather, | repeated that | felt he should have had 
8-2 bid on all his stock and | would make every effort 
to negotiate 8 for him on his remaining . . . shares 
(thus giving him an average of about 8-% on his 
original 3,964 shares) as part of any settlement | could 
arrive at with my former partners.” (Emphasis in 
original.) 


We think it clear that Waddell engaged in unethical 
conduct in connection with the breach of the 
commitment he gave to Mr. C. 


Mr. C had demanded assurance that he could dispose 
of al/ of his shares at 9 if he acceded to Waddell’s 
request not to sell at that time. And the wording of the 
undertaking that Waddell gave to Mr. C was designed 
to convey that assurance. Acting in reasonable reliance 
thereon, Mr. C refrained from selling his stock. Yet, 
when the commitment was triggered by the stock’s 
drop in price, Waddell took the position that it did not 
cover all of Mr. C’s shares. We think it evident that, in 
taking that position, he acted in bad faith. 


We also think it clear that Waddell concealed the 
commitment he was making from his partners, a factor 
which contributed to the firm’s subsequent refusal to 
honor it.° This was admittedly the only time that 
Waddell ever made such an arrangement with respect 
to an over-the-counter stock, and he concedes that it 
was an unusual agreement for that type of security.9 
Moreover, it was an open-ended commitment that 
exposed his firm to a substantial risk. Thus Waddell 
must have been aware that his partners were likely to 
object to the action he was taking. One of those 
partners testified that when he first read Waddell’s 
letter to Mr. C in August of 1974, he was 
“flabbergasted.”10 


We accordingly affirm the NASD’s finding that 
Waddell’s conduct did not accord with “high standards 
of commercial honor and just and equitable principles 
of trade.” And we see no basis for reducing the light 
sanctions which the NASD imposed. 





8 See text at nn. 4 and 5, supra. 


9 See Report of Special Study of Securities Markets, H. 
Doc. No. 95, Pt. 2, 88th Cong., 1st Sess., 569-570 
(1963). 


10 Waddell argues that his alleged failure to inform his 
partners of the commitment he made to Mr. C is not 
encompassed within the NASD’s charges. We 
disagree. Like the NASD, we consider it an integral part 
of the unethical conduct in question. 
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An appropriate order will issue.11 


By the Commission (Commissioners LOOMIS, 
EVANS, POLLACK and KARMEL); Chairman 
WILLIAMS not participating. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 14639/April 7, 1978 


Administrative Proceeding File No. 3-5080 


In the Matter of the Application of 


MARSHALL WADDELL 
86 Longue Vue Drive 
Pittsburgh, Pennsylvania 


For Review of Disciplinary Action Taken by the 
NATIONAL ASSOCIATION OF SECURITIES DEALERS, 
INC. 


ORDER AFFIRMING DISCIPLINARY ACTION 


On the basis of the Commission’s opinion issued this 
day, it is 


ORDERED that the disciplinary action taken against 
Marshall Waddell by the National Association of 
Securities Dealers, Inc., and the Association’s 
assessment of costs, be, and they hereby are, 
affirmed. 


By the Commission. 


George A. Fitzsimmons 
Secretary 





11 Certain of Waddell’s contentions have not been 
treated explicitly. This does not mean we have 
overlooked them. All points presented have been fully 
considered. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 14640/April 7, 1978 


NOTICE OF EFFECTIVENESS OF A PROPOSED RULE 
CHANGE BY THE STOCK CLEARING CORPORATION 
OF PHILADELPHIA 

(File No. SR-SCCP-78-2) 


Stock Clearing Corporation of Philadelphia submitted 
on March 23, 1978, a proposed rule change amending 
its fee schedule. 


The foregoing rule change has become effective 
pursuant to Section 19(b)(3)(A) of the Securities 
Exchange Act of 1934 and Rule 19b-4 thereunder. At 
any time within sixty days of the filing of such 
proposed rule change, the Commission may summarily 
abrogate the rule change if it appears to the 
Commission that such action is necessary or 
appropriate in the public interest, for the protection of 
investors, or otherwise in furtherance of the purposes 
of the Securities Exchange Act of 1934. 


Publication of the submission is expected to be made 
in the Federal Register during the week of March 27, 
1978. Interested persons are invited to submit written 
data, views and arguments concerning the submission 
within twenty-one days from the date of publication in 
the Federal Register. Persons desiring to make written 
submissions should file six copies thereof with the 
Secretary of the Commission, Securities and Exchange 
Commission, 500 North Capitol Street, Washington, 
D.C. 20549. Reference should be made to File No. 
SR-SCCP-78-2. 


Copies of the submission, with accompanying 
exhibits, and of all written comments will be available 
for public inspection at the Securities and Exchange 
Commission’s Public Reference Room, 1100 L Street, 
N.W., Washington, D.C. Copies of the filing will also 
be available at the principal office of the 
above-mentioned self-regulatory organization. 


For the Commission by the Division of Market 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 14641/April 10, 1978 


INVESTMENT ADVISERS ACT OF 1940 
Release No. 624/April 10, 1978 


Administrative File No. 3-5260 
In the Matter of 


FRANK S. ARKO 
2020 East Highland Drive 
Seattle, Washington 98112 


WILLIAM M. MITCHELL 
12008 N.E. 68th Place 
Kirkland, Washington 98033 


FINDINGS AND ORDER IMPOSING REMEDIAL 
SANCTIONS 


In these proceedings under the Securities Exchange 
Act of 1934 and the Investment Advisers Act of 1940,1 
Frank S. Arko, a registered investment adviser, and 
William M. Mitchell, a registered representative 
associated with a registered broker-dealer, have 
submitted offers of settlement, without admitting or 
denying the allegations in the order for proceedings, 
which the Commission has determined to accept. 


On the basis of the order for proceedings and the offers 
of settlement, it is found that: 


A. Arko wilfully violated Sections 206 of the Advisers 
Act, 10(b) of the Exchange Act and Rule 10b-5 
thereunder and wilfully aided and abetted Mitchell’s 
violations of Section 10(b) of the Exchange Act and 
Rule 10b-5 thereunder. 


B. Mitchell wilfully violated Section 10(b) of the 
Exchange Act and Rule 10b-5 thereunder, and wilfully 
aided and abetted Arko’s violations of Sections 206 of 
the Advisers Act, 10(b) of the Exchange Act and Rule 
10b-5 thereunder. 


C. On August 20, 1976, a decree of permanent 
injunction was entered in Federal District Court, 
Western District of Washington, against Arko and 





1 In the Matter of Frank S. Arko, et al. instituted July 
13, 1977. 
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Mitchell with their consent enjoining them from further 
violations of Section 206 of the Advisers Act, Section 
10(b) of the Exchange Act and Rule 10b-5 thereunder. 


In view of the foregoing, it is in the public interest to 
impose the sanctions specified in Arko’s and Mitchell’s 
offers of settlement. (The findings herein are not 
binding on any other respondent named in these 
proceedings.) 


Accordingly, IT IS ORDERED that: 


(1) The registration of respondent Arko as an 
investment adviser is revoked and respondent Arko is 
barred from association with a broker, dealer or 
investment adivser, provided that after sixteen months 
he may apply for registration as an investment adviser 
upon terms and conditions satisfactory to the Seattle 
Regional Office. 


(2) Respondent Mitchell is barred from association 
with a broker, dealer or investment adviser, provided 
that after fourteen months he may apply for 
association with a broker, dealer or investment adviser 
in a nonsupervisory capacity upon a showing 
satisfactory to the Seattle Regional Office that he will 
be adequately supervised. 


By the Commission. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 14642/April 10, 1978 


NOTICE OF FILING OF PROPOSED RULE CHANGE 
BY NEW YORK STOCK EXCHANGE, INC. 
File No. SR-NYSE-78-19 


The New York Stock Exchange, Inc., submitted on 
March 22, 1978, a proposed rule change under Rule 
19b-4 to limit the term of service of public 
representatives on its Board of Directors to three 
consecutive terms of two years each. 


Publication of the submission is expected to be made 
in the Federal Register during the week of April 10, 
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1978. In order to assist the Commission to determine _ 
whether to approve the proposed rule change or | 
institute proceedings to determine whether the ~ 
proposed rule change should be disapproved, 
interested persons are invited to submit written data, 
views, and arguments concerning the submission 
within 21 days from the date of publication in the 
Federal Register. Persons desiring to make written 
submissions should file six copies thereof with the 
Secretary of the Commission, Securities and Exchange 
Commission, 500 North Capitol Street, Washington, 
D.C. 20549. Reference should be made to File No. 
SR-NYSE-78-19. 


Copies of the submission and all subsequent 
amendments, and copies of all written statements with 
respect to the proposed rule change which are filed 
with the Commission and all written communications 
relating to the proposed rule change between the 
Commission and any person, other than those which 
may be withheld from the public in accordance with the 
provisions of section 552 of title 5, United States Code, 
will be available for inspection and copying at the 
Securities and Exchange Commission’s Public 
Reference Room, 1100 L Street, N.W., Washington, 
D.C. Copies of the filing and of any subsequent 
amendments will also be available at the principal 
office of the above-mentioned self-regulatory 
organization. 


For the Commission by the Division of Market 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 14643/April 10, 1978 


NOTICE OF FILING OF PROPOSED RULE CHANGE 
BY THE MUNICIPAL SECURITIES RULEMAKING 
BOARD 

File No. SR-MSRB-78-7 


The Municipal Securities Rulemaking Board submitted 
on April 3, 1978, a proposed rule change under Rule 
19b-4 to chan? the date on which the examination 





requirement for financial and operations principals 
becomes effective from July 1, 1978, to January 1, 
1979. 


Publication of the submission is expected to be made 
in the Federal Register during the week of April 10, 
1978. In order to assist the Commission to determine 
whether to approve the proposed rule change or 
institute proceedings to determine whether the 
proposed rule change should be disapproved, 
interested persons are invited to submit written data, 
views, and arguments concerning the submission 
within 21 days from the date of publication in the 
Federal Register. Persons desiring to make written 
submissions should file six copies thereof with the 
Secretary of the Commission, Securities and Exchange 
Commission, 500 North Capitol Street, Washington, 
D.C. 20549. Reference should be made to File No. 
SR-MSRB-78-7. 


Copies of the submission and all subsequent 
amendments, and copies of all written statements with 
respect to the proposed rule change which are filed 
with the Commission and all written communications 
relating to the proposed rule change between the 
Commission and any person, other than those which 
may be withheld from the public in accordance with the 
provisions of section 552 of title 5, United States Code, 


will be available for inspection and copying at the 
Securities and Exchange Commission’s Public 
Reference Room, 1100 L Street, N.W., Washington, 
D.C. Copies of the filing and of any subsequent 
amendments will also be available at the principal 
office of the above-mentioned self-regulatory 
organization. 


For the Commission by the Division of Market 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 14644/April 10, 1978 


Administrative Proceeding File No. 3-5410 


In the Matter of 


WISCONSIN MICHIGAN POWER COMPANY 
File No. 81-314 


Application Pursuant to Section 12(h) 


The Securities and Exchange Commission has issued a 
notice giving interested persons until May 1, 1978, to 
request a hearing on an application filed by Wisconsin 
Electric Power Company (“Wisconsin Electric”) on 
behalf of Wisconsin Michigan Power Company (the 
“Applicant”’), pursuant to Section 12(h) of the 
Securities Exchange Act of 1934, for an order 
exempting the Applicant from the provisions of 
Sections 13 and 15(d) of that Act. 


The Applicant, a public utility company, was originally 
organized under the laws of the State of Wisconsin as 
Peninsular Power Company in 1911. On December 31, 
1977, the Applicant was merged into its parent, 
Wisconsin Electric, which owned all of the common 
stock of the Applicant. On June 30, 1977, the Applicant 
had redeemed all of its 442% Series Preferred Stock, 
the only equity securities which it had registered under 
Section 12(g) of the 1934 Act. On the date of the 
merger, Wisconsin Electric assumed all of the 
Applicant’s First Mortgage Bonds which had been 
registered under the Securities Act of 1933. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 14645/April 10, 1978 


SEE 


SECURITIES ACT OF 1933 
Release No. 5921/April 10, 1978 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 14646/April 10, 1978 


SEE 
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SECURITIES ACT OF 1933 
Release No. 5922/April 10, 1978 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 14647/April 10, 1978 


Administrative Proceeding File No. 3-4516 
In the Matter of 
A. J. CARNO CO., INC. 


Pound Ridge, New York 


(8-8936) 
ANTHONY NADINO 


ORDER DISMISSING PROCEEDINGS AND WITH- 
DRAWING BROKER-DEALER REGISTRATION 


After an independent review of the record, and under all 
the circumstances, we are unable to conclude that any 
remedial action is warranted. 


Accordingly, IT IS ORDERED that these proceedings 
be, and they hereby are, dismissed; and it is further 


ORDERED that the registration of A. J. Carno Co., we 
as a broker and dealer be, and it hereby is, withdrawn. 


By the Commission.2 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 14648/April 10, 1978 


NOTICE OF PUBLIC HEARINGS INTO THE 
ESTABLISHMENT OF A NATIONAL CLEARANCE AND 
SETTLEMENT SYSTEM AND RESCHEDULING OF 
THOSE HEARINGS. 


On March 7, 8, 9 and 10, 1978, the Commission held 
public hearings into the establishment of a national 
clearance and settlement system.1 On March 10, the 
hearings were adjourned and scheduled to reconvene 
on April 18, 1978, for at least two additional days.2 The 
Commission today announced that the hearings will 
instead reconvene one day later, on April 19, 1978, at 
9:30 a.m. and will continue for at least two days. 


The Commission invites interested persons to respond 
to information, data and views presented at the March 
hearings and to submit any additional information, 
data and views that they believe are relevant to the 
hearings. In addition, the Commission requests that 
persons appearing at the April session of the hearings 
comment on certain issues, listed below, which were 
discussed at the March session. In particular, 
comment should focus on the effect of those issues on 
the development of a national clearance and settlement 
system, on competition among brokers and dealers 
and on competition among clearing agencies. 


These issues have been chosen solely to give 
interested persons the opportunity to discuss with the 
Commission their effect on the development of a 
national clearance and settlement system. The 
Commission would welcome comments on other 
matters which witnesses believe should be considered 
by the Commission. The Commission’s order granting 
NSCC registration as a clearing agency is on review 
before the United States Court of Appeals for the 
District of Columbia Circuit. The validity of that order 
is a matter within the jurisdiction of that court and, 
accordingly, not involved in these hearings which are 
part of the Commission’s ongoing endeavors to 
facilitate the development of an efficient national 
clearance and settlement system and which relate to 
matters occurring subsequent to that order. 








1A request for withdrawal was made at oral argument. 


2 Commissioner Pollack did not participate. 
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1 Securities Exchange Act Release No. 14411 (January 
25, 1978), 43 FR 4295 (February 1, 1978). Transcripts of 
the March hearings are available at the Commission’s 
Public Reference Room, 1100 L. Street, N.W., 
Washington, D.C., and, upon request, at the 
Commission’s regional offices. 


2 Securities Exchange Act Release No. 14496 
(February 23, 1978), 43 FR 8895 (March 3, 1978). 





Issues 


The following issues should be addressed by 
witnesses: 


(1) NSCC’s request to terminate Bradford National 
Clearing Corporation (“BNCC”) as facilities manager of 
NSCC’s National Clearing Corporation (“NCC’’) 
Division and to transfer the processing of 
over-the-counter (“OTC”) transactions to the Securities 
Industry Automation Corporation (‘‘SIAC’’), the 
facilities manager for NSCC’s other two divisions. OTC 
processing would be done in accounts separate from 
those currently used to process transactions executed 
on exchanges (“listed transactions”). NSCC indicates 
that this step will facilitate the establishment of 
interfaces for the clearing of OTC transactions between 
NSCC and the Midwest Clearing Corporation (“MCC”) 
and between NSCC and Stock Clearing Corporation of 
Philadelphia (“SCCP”) as required by the order 
granting NSCC registration.3 


(2) NSCC’s offer to delay processing listed 
transactions through its branch offices for some period 
of time after MCC and SCCP have the ability to clear 
both listed and OTC transactions; 


(3) Whether, in view of issue two above, NSCC also 
should not offer to provide any new services to 
participants already using remote terminals operated 
by it or another person or provide to new participants 
services already offered through remote terminals; 


(4) Whether the exchanges and the National 
Association of Securities Dealers, Inc. (“NASD”) 
should perform the comparison function for trades 
executed in their markets and provide a list of 
compared trades for free or at cost to any clearing 
agency that requests it and is designated by the 
clearing broker-dealer to receive the trade; and 


(5) Whether each registered clearing agency, if 
requested by another registered clearing agency, 
should be required to establish an interface at least 
with respect to the book-entry processing of 





3 Pacific Clearing Corporation (“PCC”) already clears 
OTC and listed trades. 


4 For these purposes, “remote terminals” refers to 
terminals located outside New York City. 


5 This would include interfaces between two clearing 
corporations, two depositories, or a depository and a 
clearing corporation. In addition, consideration should 
be given to whether clearing agencies should establish 
interfaces for other servies they offer. 


transactions handled through a continuous net 


settlement system and to offer to operate that interface 
for free. 


Interested persons are invited to submit written 
comments on these matters. Six copies of each 
comment letter should be submitted to George A. 
Fitzsimmons, Secretary, Securities and Exchange 
Commission, 500 North Capitol Street, Washington, 
D.C. 20549. Reference should be made to File Number 
600-15. All communications will be placed in that file 
and will be available for public inspection. The file will 
be held open until April 30, 1978, to receive written 
submissions. 


In addition, persons appearing at the hearings are 
invited to address these matters during the hearings 
even if they do not submit written comments. Persons 
wishing to appear at the hearings should contact 
Robert J. Millstone, Senior Special Counsel, Securities 
and Exchange Commission, 500 North Capitol Street, 
Room 383, Washington, D.C. (202) 755-8777 by April 
14. 


By the Commission. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 14649/April 11, 1978 


The Securities and Exchange Commission announced 
pursuant to Section 12(k) of the Securities Exchange 
Act of 1934 (“Exchange Act”) the single ten day 
suspension of exchange and over-the-counter trading 
for the period commencing at 9:45 a.m. (EST) on April 
11, 1978, and terminating at midnight (EST) on April 
20, 1978, of the securities of Union Petrochemical 
Corporation of Nevada, Inc. (“Union”), a Nevada 
corporation, with principal offices located in Wichita 
Falls, Texas. 


The suspension was ordered because of the lack of any 
current and accurate financial information about the 
corporation, including the location of its principal 
office, the identity of its officers and directors, and the 
lack of any securities transfer facilities. Union is an oil 
and gas exploration firm engaged primarily in holding 
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oil and gas leases located in Utah. According to 
information given to the Commission, Union has 
approximately 20 million shares outstanding and over 
5,000 shareholders. 


The Commission cautions broker-dealers, share- 
holders and prospective purchasers that they should 
carefully consider the foregoing information along with 
all other currently available information and any 
information subsequently issued by the company. 


Furthermore, brokers and dealers should be alert to the 
fact that, pursuant to Rule 15c2-11 under the Exchange 
Act, at the termination of the trading suspension no 
quotation may be entered unless and until they have 
strictly complied with all of the provisions of said rule. 
If any broker or dealer has any questions as to whether 
or not he has complied with said rule, he should not 
enter any quotation but immediately contact the staff 
of the Division of Enforcement in Washington, D.C. If 
any broker or dealer is uncertain as to what is required 
by Rule 15c2-11, he .should refrain from entering 
quotations relating to the securities in question until 
such time as he has familiarized himself with said rule 
and is certain that all of its provisions have been met. If 
any broker or dealer enters any quotation which is in 
violation of said rule, the Commission wili consider the 
need for prompt enforcement action. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 14650/April 11, 1978 


DISSEMINATION OF QUOTATION INFORMATION 
AGENCY: Securities and Exchange Commission. 
ACTION: Withdrawal of proposed rule. 


SUMMARY: The Commission has withdrawn a 
proposed rule governing reporting of quotations in 
listed securities because the proposed rule has been 
superseded by the adoption of an alternative rule. 


EFFECTIVE DATE: May 1, 1978. 


FOR FURTHER INFORMATION CONTACT: Linda A. 
Heary, Staff Attorney, Division of Market Regulation, 
Securities and Exchange Commission, 500 North 
Capitol Street, Washington, D.C. 20549. (202) 
755-1395. 
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SUPPLEMENTARY INFORMATION: 


The Commission has announced the withdrawal of 
proposed Rule 17a-14 (17 CFR §240.17a-14) under the 
Securities Exchange Act of 1934 (the “Act”) (15 U.S.C. 
78a et seq.). On March 8, 1972, the Commission 
proposed Rule 17a-14 under the Act, which would have 
required each national securities exchange and 
association to make quotations of their members in 
listed securities available to vendors.1 


After republishing the rule in a substantially revised 
form in 1974,2 the Commission determined in 1975 to 
defer consideration of the proposal? and to pursue an 
alternative course of action which culminated earlier 
this year in the adoption of Rule 11Ac1-1 under the Act, 
effective May 1, 1978.4 In consideration of the 
foregoing, the proposal to amend 17 CFR 240 by 
enacting §240.17a-14 is hereby withdrawn. 


By the Commission. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 14651/April 11, 1978 


In the Matter of 
SPOKANE STOCK EXCHANGE, INC. 


ORDER GRANTING EXEMPTION 





1 Securities Exchange Act Release No. 9529 (March 8, 
1972), 37 FR 5760. 


2 Securities Exchange Act Release No. 10969 (August 
14, 1974), 39 FR 31920. 


3 See Securities Exchange Act Release Nos. 11288 
(March 11, 1975), 40 FR 15015 and 11406 (May 7, 1975), 
40 FR 25645. 


4 See Securities Exchange Act Release No. 14415 
(January 26, 1978), 43 FR 4342. 





The Spokane Stock Exchange, Inc. (“Spokane”) has 
requested that the Commission grant it an exemption 
from the reporting requirements of 17 CFR §240.17a-15 
(Rule 17a-15 under the Securities Exchange Act of 
1934, the “Act”). Notice of the exemption request was 
given by publication of a Commission release! and by 
publication in the Federal Register.“ No comments 
regarding the exemption request have been received. 


Having considered Spokane’s aggregate trading 
volume in securities which are subject to the reporting 
requirements of the Rule ("reported securities”) and 
the costs to the Spokane of compliance with the Rule, 
the Commission has determined that it is not 
necessary in the public interest or for the protection of 
investors that the Spokane be subject to the reporting 
requirements of the Rule. Accordingly, the 
Commission has determined to grant Spokane an 
exemption from the reporting requirements of Rule 
17a-15, pursuant to paragraph (h) thereof, conditioned 
upon Spokane submitting to the Commission and to 
the processor of the consolidated transaction reporting 
system contemplated by the Rule (“consolidated 
system”) quarterly reports, no later than 30 days after 
each calendar quarter, consisting of aggregate share 
and dollar volume, number of block trades and 
aggregate number of transactions in each reported 
security traded on the Spokane. The exemption is 
subject to modification or revocation at any time if the 
Commission determines that such action is necessary 


or appropriate in furtherance of the purposes of the 
Act. 


The text of a letter informing Spokane of the 
Commission’s action is set forth below: 


[text of letter] 


Mr. Richard Fudge, President 
Spokane Stock Exchange 
Spokane, Washington 99201 


Dear Mr. Fudge: 


The Commission has reviewed the request of the 
Spokane Stock Exchange, Inc. (the “Spokane”), 
submitted pursuant to paragraph (h) of Rule 17a-15 
under the Securities Exchange Act of 1934 (the ‘“‘Act”), 
for an exemption from the reporting requirements of 
the Rule. In the course of its review, the Commission 
has considered, among other things, Spokane’s 
aggregate trading volume in securities which are 





1 Securities Exchange Act Release No. 10135 (May 4, 
1973). 


2 38 FR 12263. 


subject to the reporting requirements of the Rule 
("reported securities”) and the cost to the Spokane of 
compliance with the reporting provisions of the Rule. 


The Commission has authorized me to inform you that 
the Spokane’s request for exemption from Rule 17a-15 
has been granted, subject to the condition that 
Spokane submit to the Director of the Division of 
Market Regulation and the processor of the 
consolidated transaction reporting system contem- 
plated by the Rule quarterly reports, no later than 30 
days after each calendar quarter, consisting of 
aggregate share and dollar volume, number of block 
trades and aggregate number of transactions in each 
reported security traded on the Spokane. 


This exemption is subject to modification or revocation 
at any time if the Commission determines that such 
action is necessary or appropriate in light of progress 
made towards a national market system or otherwise in 
furtherance of the purposes of the Act. 


Sincerely, 


George A. Fitzsimmons 
Secretary 


IT IS THEREFORE ORDERED, that Spokane be granted 
an exemption from the provisions of Rule 17a-15 under 
the Act, pursuant to paragraph (h) thereof, relieving 
Spokane of its obligation to file a plan and report last 
sale reports in accordance with the Rule, provided that 
Spokane submits to the Commission and to the 
processor of the consolidated system quarterly 
reports, no later than 30 days after each calendar 
quarter, consisting of aggregate share and dollar 
volume, number of block trades and aggregate number 
of transactions in each reported security traded on the 
Spokane. This exemption is subject to modification or 
revocation at any time if the Commission determines 
that such action is necessary or appropriate in light of 
progress made towards a national market system or 
otherwise in furtherance of the purposes of the Act. 


By the Commission. 


George A. Fitzsimmons 
Secretary 
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SECURITIES EXCHANGE ACT OF 1934 
Release No. 14652/April 11, 1978 


In the Matter of 


NEW YORK STOCK EXCHANGE, INC. 
11 Wall Street 
New York, New York 10005 


(SR-NYSE-78-6) 


ORDER APPROVING PROPOSED RULE CHANGE 


On February 13, 1978, the New York Stock Exchange, 
Inc. (“NYSE”) filed with the Commission, pursuant to 
Section 19(b)(1) of the Securities Exchange Act of 
1934, 15 U.S.C. 78(s)(b)(1) (the “Act”) and Rule 19b-4 
thereunder, copies of a proposed rule change to require 
a physical access annual member or a lessee of a seat, 
in addition to other capital requirements, to 
demonstrate financial responsibility in the amount of 
$25,000 reserved for payment of obligations owed to 
the NYSE or to other NYSE members. 


Notice of the proposed rule change together with the 
terms of substance of the proposed rule change was 
given by publication of a Commission Release 
(Securities Exchange Act Release No. 14504, February 
2, 1978) and by publication in the Federal Register (43 
FR 9399, March 7, 1978). All written statements with 
respect to the proposed rule change which were filed 
with the Commission and all written communications 
relating to the proposed rule change between the 
Commission and any person were considered and (with 
the exception of those statements or communications 
which may be withheld from the public in accordance 
with the provisions of 5 U.S.C. §552) were made 
available to the public at the Commission’s Public 
Reference Room. 


The Commission finds that the proposed rule change is 
consistent with the requirements of the Act and the 
rules and regulations thereunder applicable to national 
securities exchanges and in particular, the require- 
ments of Section 6, and the rules and regulations 
thereunder. 


IT IS THEREFORE ORDERED, pursuant to Section 
19(b)(2) of the Act, that the above-mentioned proposed 
rule change be, and it hereby is, approved. 


For the Commission, by the Division of Market 
Regulation pursuant to delegated authority. 
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George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 14653/April 11, 1978 


In the Matter of 


THE AMERICAN STOCK EXCHANGE, INC. 
86 Trinity Place 
New york, NY 10006 


(SR-Amex-77-26) 


ORDER APPROVING PROPOSED RULE CHANGE 


On September 20, 1977, the American Stock Exchange, 
Inc. (“Amex”) filed with the Commission, pursuant to 
Section 19(b) of the Securities Exchange Act of 1934 
(the “Act”), as amended by the Securities Acts 
Amendments of 1975, and Rule 19b-4 thereunder, 
copies of a proposed rule change to amend Amex Rule 
910, captioned ‘‘Restriction of Out-of-the-Money 
Options” (the “Proposal’”). The Proposal, if adopted, 
would permit, in certain circumstances, (i) the entry of 
orders for “deep-out-of-the-money” options, which, if 
executed, would result in spread positions, and (ii) the 
entry of orders to purchase “deep-out-of-the-money” 
puts to offset long positions in either the stock 
underlying those puts or securities exchangeable or 
convertible into such underlying stock. 


Notice of the Proposal, together with its terms of 
substance, was given by publication of a Commission 
Release (Securities Exchange Act Release No. 14088, 
October 21, 1977) and by publication in the Federal 
Register (42 Fed. Reg. 57187 (November 1, 1977)). 


The Commission finds that the Proposal is consistent 
with the requirements of the Act and the rules and 
regulations thereunder applicable to registered 
national securities exchanges, and, in particular, the 
requirements of Section 6 of the Act and the rules and 
regulations thereunder. 





1 It should be noted, however, that the Commission is 
currently conducting a study and investigation of the 





IT IS THEREFORE ORDERED, pursuant to Section 
19(b)(2) of the Act, that the Proposal be, and it hereby 
is, approved. 


For the Commission by the Division of Market 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 14654/April 11, 1978 


NOTICE OF FILING OF PROPOSED RULE CHANGE 
BY THE DEPOSITORY TRUST COMPANY 


(File No. SR-DTC-78-4) 


The Depository Trust Company submitted on April 3, 
1978, a proposed rule change, pursuant to Rule 19b-4 
under the Securities Exchange Act of 1934, to expand 
the depository interface between DTC and Pacific 
Securities Depository Trust Company to enable 
book-entry settlement of securities transactions 
between participants of the two depositories even 
though one or both participants may not be a 
participant in both depositories. 


Publication of the submission is expected to be made 
in the Federal Register during the week of April 17, 
1978. Interested persons are invited to submit written 
data, views and arguments concerning the submission 
within twenty-one days from the date of publication in 
the Federal Register. Persons desiring to make written 
submissions should file six copies thereof with the 
Secretary of the Commission, Securities and Exchange 
Commission, 500 North Capito! Street, Washington, 
D.C. 20549. Reference should be made to File No. 
SR-DTC-78-4. 





options markets. Based upon the results of that study, 
it may be necessary in the future for the Commission to 
make findings contrary to the one stated herein and 
therefore to revise its position respecting exchange 
rules relating to trading in deep-out-of-the-money 
options. 


Copies of the submission, with accompanying 
exhibits, and of all written comments will be available 
for public inspection at the Securities and Exchange 
Commission’s Public Reference Room 1100 L Street, 
N.W., Washington, D.C. Copies of the filing will also 
be available at the principal office of the 
above-mentioned self-regulatory organization. 


For the Commission by the Division of Market 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 14655/April 11, 1978 


NOTICE OF FILING OF PROPOSED RULE CHANGE 
BY THE DEPOSITORY TRUST COMPANY 


(File No. SR-DTC-78-6) 


The Depository Trust Company submitted on March 31, 
1978, a proposed rule change, pursuant to Rule 19b-4 
under the Securities Exchange Act of 1934, amending 
its fee schedule. 


Publication of the submission is expected to be made 
in the Federal Register during the week of April 10, 
1978. Interested persons are invited to submit written 
data, views and arguments concerning the submission 
within twenty-one days from the date of publication in 
the Federal Register. Persons desiring to make written 
submissions should file six copies thereof with the 
Secretary of the Commission, Securities and Exchange 
Commission, 500 North Capitol Street, Washington, 
D.C. 20549. Reference should be made to File No. 
SR-DTC-78-6. 


Copies of the submission, with accompanying 
exhibits, and of all written comments will be available 
for public inspection at the Securities and Exchange 
Commission’s Public Reference Room, 1100 L Street, 
N.W., Washington, D.C. Copies of the filing will also 
be available at the principal office of the 
above-mentioned self-regulatory organization. 


For the Commission by the Division of Market 
Regulation, pursuant to delegated authority. 
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George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 14656/April 12, 1978 


NOTICE OF FILING OF PROPOSED RULE CHANGE 
BY THE DEPOSITORY TRUST COMPANY 


(File No. SR-DTC-78-5) 


The Depository Trust Company submitted on April 5, 
1978, a proposed rule change, pursuant to Rule 19b-4 
under the Securities Exchange Act of 1934, to enable 
the European Options Clearing Corporation (“EOCC”) 
to become a pledgee in the DTC system. If EOCC 
becomes a pledgee, DTC participants wi!l be able to 
satisfy their obligations to EOCC by segregating 
securities by book entry in EOCC’s pledge account. 
EOCC is the issuer and guarantor of options traded on 
the European Options Exchange located in 
Amsterdam, Holland. These options currently are not 
traded in the United States. 


Publication of the submission is expected to be made 
in the Federal Register during the week of April 17, 
1978. Interested persons are invited to submit written 
data, views and arguments concerning the submission 
within twenty-one days from the date of publication in 
the Federal Register. Persons desiring to make written 
submissions should file six copies thereof with the 
Secretary of the Commission, Securities and Exchange 
Commission, 500 North Capitol Street, Washington, 
D.C. 20549. Reference should be made to File No. 
SR-DTC-78-5. 


Copies of the submission, with accompanying 
exhibits, and of all written comments will be available 
for public inspection at the Securities and Exchange 
Commission’s Public Reference Room, 1100 L Street, 
N.W., Washington, D.C. Copies of ithe filing will also 


be available at the principal office of 
above-mentioned self-regulatory organization. 


the 


For the Commission by the Division of Market 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 


726/SEC DOCKET 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 14657/April 12, 1978 


NOTICE OF FILING OF PROPOSED RULE CHANGE 
BY NEW YORK STOCK EXCHANGE, INC. 


(File No. SR-NYSE-78-16) 


The New York Stock Exchange, Inc., submitted on 
April 5, 1978, a proposed rule change under Rule 19b-4 
to delete the current requirement that each member of 
its Board of Directors be a citizen of the United States. 


Publication of the submission is expected to be made 
in the Federal Register during the week of April 17, 
1978. In order to assist the Commission to determine 
whether to approve the proposed rule change or 
institute proceedings to determine whether the 
proposed rule change should be disapproved, 
interested persons are invited to submit written data, 
views, and arguments concerning the submission 
within 21 days from the date of publication in the 
Federal Register. Persons desiring to make written 
comments should file six copies thereof with the 
Secretary of the Commission, Securities and Exchange 
Commission, 500 North Capitol Street, Washington, 
D.C. 20549. Reference should be made to File No. 
SR-NYSE-78-16. 


Copies of the submission and all subsequent 
amendments, and copies of all written statements with 
respect to the proposed rule change which are filed 
with the Commission and all written communications 
relating to the proposed rule change between the 
Commission and any person, other than those which 
may be withheld from the public in accordance with the 
provisions of Section 552 of Title 5, United States 
Code, will be available for inspection and copying at 
the Commission’s Public Reference Room, 1100 L 
Street, N.W., Washington, D.C. Copies of the filing 
and of any subsequent amendments will also be 
available at the principal office of the above-mentioned 
self-regulatory organization. 


For the Commission by the Division of Market 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 








SECURITIES EXCHANGE ACT OF 1934 
Release No. 14658/April 13, 1978 


In the Matter of 


BUNKER RAMO 


GTE INFORMATION SYSTEMS, INC. 


OPTIONS PRICE REPORTING AUTHORITY 


File No. 4-280 


ORDER EXTENDING THE TIME PERIOD WITHIN 
WHICH INTERESTED PERSONS MAY RESPOND TO 
ISSUES RAISED BY THE COMMISSION’S GRANT OF 
A STAY OF THE OPTIONS PRICE REPORTING 
AUTHORITY’S PROPOSED TERMINATION OF A 
RETRANSMISSION SERVICE AND EXTENDING THE 
DURATION OF THE STAY. 


On March 24, 1978, the Commission, pursuant to 
Section 11(A)(b)(5) of the Securities Exchange Act of 
1934, issued an order granting a temporary stay of 
action, for a period of 45 days, by the Options Price 
Reporting Authority (“OPRA’’) to discontinue a service 
by which OPRA retransmits last sale reports of options 
transactions to vendors which subscribe to receive 
initial transmission of such last sale reports. The final 
date for interested persons to respond to the issues 
raised by this stay is April 7, 1978. 


On April 6, 1978, counsel to Bunker Ramo requested 
that the Commission extend the time within which 
submissions could be filed until April 12, 1978. 
Counsel to OPRA also had informed the Commission’s 
staff that it would have difficulty complying with the 
April 7, 1978, deadline for submissions. 


The Commission believes a five day extension of the 
period for filing submissions is needed in order to 
provide interested persons sufficient time to address 
adequately the issues involved. Counsel to GTE has no 
objection to this extension. Further, the Commission 
believes a seven day extension of the duration of the 
stay is necessary in order that the Commission may 
evaluate fully the submissions received. 


Accordingly, the Commission hereby extends to April 
12, 1978, the time period within which interested 
persons may respond to the issues raised by the 
above-referenced stay. The Commission also hereby 
extends the duration of the stay for an additional seven 


days or, with respect to either Bunker Ramo or GTE, 
until such party successfully negotiates a revised 
vendor agreement with OPRA, whichever shall occur 
earlier. 


By the Commission. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCAHNGE ACT OF 1934 
Release No. 34-14659/April 13, 1978 


In the Matter of 


BOSTON STOCK EXCHANGE 
53 State Street 
Boston, Massachusetts 


(SR-BSE-77-5) 


ORDER APPROVING PROPOSED RULE CHANGE 


On December 12, 1977, the Boston Stock Exchange 
filed with the Commission, pursuant to Section 
19(b)(1) of the Securities Exchange Act of 1934, 15 


U.S.C. 78 (s)(b)(1) (the “Act”) and Rule 19b-4 
thereunder, copies of a proposed rule change which 
amended Chapter VIII to include margin procedures 
applicable to specialists’ primary and alternative 
accounts. 


Notice of the proposed rule change together with the 
terms of substance of the proposed rule change was 
given by publication of a Commission Release 
(Securities Exchange Act Release No. 34-14519, March 
2, 1978). All written statements with respect to the 
proposed rule change which were filed with the 
Commission and all written communications relating 
to the proposed rule change between the Commission 
and any person were considered and (with the 
exception of those statements or communications 
which may be withheld from the public in accordance 
with the provisions of 5 U.S.C. §552) were made 
available to the public at the Commission’s Public 
Reference Room. 
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The Commission finds that the proposed rule change is 
consistent with the requirements of the Act and the 
rules and regulations thereunder applicable to national 
securities exchanges, and in particular, the 
requirements of Section 6, as appropriate, and the 
rules and regulations thereunder. 


IT IS THEREFORE ORDERED, pursuant to Section 
19(b)(2) of the Act, that the above-mentioned proposed 
rule change be, and it hereby is, approved. 


For the Commission, by the Division of Market 
Regulation pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 14660/April 13, 1978 


In the Matter of 


THE NATIONAL ASSOCIATION OF SECURITIES 
DEALERS, INC. 

1735 K Street, N.W. 

Washington, D.C. 20006 


(SR-NASD-77-4) 


ORDER APPROVING PROPOSED RULE CHANGE 


On February 8, 1977, the National Association of 
Securities Dealers, Inc. (the “NASD”) filed with the 
Commission, pursuant to Section 19(b) of the 
Securities Exchange Act of 1934 (the “Act’”), as 
amended by the Securities Acts Amendments of 1975, 
and the Rule 19b-4 thereunder, copies of a proposed 
rule change (the “Proposal”’) to amend Schedule C 
under Article |, Section 2(d) of its By-Laws by adding a 
new Part Ill to Schedule C and redesignating Parts Ill 
througr VI as Parts IV through Vil. The new Part Ill 
outlines procedures the NASD has devised to insure 
that a member firm or person associated with a 
member firm who is summarily suspended from NASD 
membership is promptly afforded subsequent 
procedural protection in the form of notice, a hearing 
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and review of the proceedings by the NASD Board of 
Governors. 


Notice of the Proposal, together with the terms of 
substance thereof, was given by publication of a 
Commission Release (Securities Exchange Act 
Release No. 13253, February 10, 1977) and by 
publication in the Federal Register (42 FR 9459, 
February 16, 1977). 


The Commission finds that the Proposal is consistent 
with the requirements of the Act and the rules and 
regulations thereunder applicable to registered 
national securities associations, and, in particular, the 
requirements of Section 15A of the Act and the rules 
and regulations thereunder. 


IT IS THEREFORE ORDERED, pursuant to Section 
19(b)(2) of the Act, that the Proposal be, and it hereby 
is approved. 


For the Commission, by the Division of Market 
Regulation pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 








PUBLIC UTILITY HOLDING COMPANY 
ACT OF 1935 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 20489/April 7, 1978 


In the Matter of 


ALABAMA POWER COMPANY 
600 North 18th Street 
Birmingham, Alabama 35291 


(70-6146) 


NOTICE OF PROPOSAL TO ENTER INTO INSTALL- 
MENT SALES AGREEMENTS IN CONNECTION WITH 





THE ISSUANCE OF POLILUTION CONTROL REVENUE 
BONDS AND ENVIRONMENTAL IMPROVEMENT 
REVENUE BONDS 


NOTICE IS HEREBY GIVEN that Alabama Power 
Company (“Alabama”), an electric utility subsidiary 
company of The Southern Company, a registered 
holding company, has filed a declaration with this 
Commission pursuant to the Public Utility Holding 
Company Act of 1935 (“Act”) designating Sections 9(a) 
and 12(d) of the Act and Rule 44(b)(3) promulgated 
thereunder as applicable to the following proposed 
transaction. All interested persons are referred to the 
declaration which is summarized below for a complete 
statement of the proposed transaction. 


Alabama states that in order to comply with prescribed 
air and water quality control standards of the State of 
Alabama it has been and will be necessary to construct 
certain pollution control facilities. The filing relates to 
Alabama’s proposal for its disposition and acquisition 
of the pollution control facilities for use in connection 
with its Farley Nuclear Plant (the “Plant”) located in 
Houston County, Alabama. By agreement dated March 
4, 1974, between The Industrial Development Board of 
the Town of Columbia, Alabama (the “Board”) and 
Alabama, the Board will issue its pollution control 
revenue bonds and environmental quality revenue 
bonds for paying the cost of the construction and 
equipping of the pollution control facilities at the Plant 
(the “Project”). 


Alabama proposes to enter into two Instaliment Sale 
Agreements (“Agreements”) with the Board which will 
provide for the acquisition and completion of the 
Project by the Board and the issuance by the Board of 
its pollution control revenue bonds and environmental 
improvement revenue bonds (the “Revenue Bonds”) in 
the aggregate principal amount not to exceed 
$2,000,000 to cover a portion of the cost of 
construction of the Project. The proceeds of the sale of 
the Revenue Bonds will be deposited by the Board with 
the trustee (“Revenue Trustee”) under indentures 
(“Revenue Indentures”) to be entered into between the 
Board and the Revenue Trustee pursuant to which the 
Revenue Bonds are to be issued and secured. Such 
proceeds will be applied to payment of the Cost of 
Construction (as defined in the Agreements) of the 
Project. The Agreements also will provide for the sale 
of the Project to Aiabama, the payment by Aiabama of 
the purchase price for the Project in semi-annual 
installments over a term of years, and the assignment 
to the Revenue Trustee of the Board’s interest in, and 
of the moneys receivable by the Board under the 
Agreements. The Agreements will provide that the 
purchase price for the Project, including interest 
thereon, payable by Alabama will be such amount as 
shall be sufficient (together with other moneys held by 


the Revenue Trustee for that purpose) to pay the 
principal of and premium (if any) and interest on the 
Revenue Bonds as the same become due and payable. 
The Agreements will also obligate Alabama to pay the 
fees and charges of the Revenue Trustee. To secure its 
obligations under the Agreements, Alabama proposes 
to grant to the Board a security interest in the Project 
subordinate to the lien of the Indenture dated as of 
January 1, 1942, between Alabama and Chemical Bank, 
as Trustee, as supplemented and amended, such 
subordinated security interest to be assigned by the 
Board to the Revenue Trustee along with the 
assignment by the Board of its other interests under 
the Agreements. 


The Agreements will provide that Alabama may at any 
time prepay the purchase price for the Project, 
including interest thereon, in whole or in part (at the 
option of Alabama), such payment to be sufficient to 
redeem or purchase the outstanding Revenue Bonds in 
the manner and to the extent provided in the Revenue 
Indentures, including applicable premiums which will 
be 3% of the principal amount in the eleventh year and 
which will reduce by % of 1% annually thereafter. 


The Agreements will provide that Alabama may prepay 
the purchase price for the Project, including interest 
thereon, in whole at the option of Alabama in certain 
cases of undue burdens or excessive liabilities 
imposed with respect to the Project, its destruction or 
damage beyond practicable or desirable repairability 
and condemnation or taking by eminent domain, or if 
operation of the Plant is enjoined and Alabama 
determines to discontinue operation thereof, such 
redemptions to be at the principal amount plus accrued 
interest, but without premium. The Revenue Bonds will 
mature not later than 30 years from the first day of the 
month in which they are initially issued and will 
include serial maturities and/or the benefit of a 
mandatory redemption sinking fund, the effect of 
either to be calculated to retire not less than 25% of the 
aggregate principal amount of the issue prior to final 
maturity. 


In order to comply with the applicable laws of the State 
of Alabama it will be necessary for Alabama to convey 
to the Board such portions of the Project as are now 
owned by Alabama (“Existing Facilities”) subject to 
said Indenture between Alabama and Chemical Bank. 
Under the Agreements, Alabama will receive, out of the 
proceeds of the Revenue Bonds, an amount equal to 
Alabama’s original cost for the existing facilities, 
including amounts advanced by Alabama to the Board 
on account of any Cost of Construction. The existing 
facilities will thereupon become a part of the Project 
which is to be completed by the Board and which 
Alabama proposes to purchase as provided in the 
Agreements. 
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It is contemplated that arrangements will be made by 
the Board with one or more investment bankers for the 
placement or underwriting of the Revenue Bonds. In 
accordance with the laws of the State of Alabama, the 
interest rate to be borne by the Revenue Bonds will be 
fixed by the Board. Alabama will not be party to the 
underwriting agreement for the Revenue Bonds. Bond 
counsel will issue an opinion that interest on the 
Revenue Bonds will be exempt from Federal income 
taxation. Alabama has been advised that the annual 
interest rates on obligations, the interest on which is 
tax exempt, historically have been and can be expected 
at the time of issue of the Revenue Bonds, to be 1-12% 
to 2-%2% lower than the rates of obligations of like 
tenor and comparable quality, interest on which is fully 
subject to Federal income taxation. 


The fees and expenses to be incurred in connection 
with this transaction will be supplied by amendment. 
The Alabama Public Service Commission has approved 
the issuance of the pollution control obligations under 
the Agreements by Alabama and no other state 
commission or federal commission, other than this 
Commission, has jurisdiction over the proposed 
transaction. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than May 1, 1978, request in 
writing that a hearing be held on such matter, stating 
the nature of his interest, the reasons for such request, 
and the issues of fact or law raised by said declaration 
which he desires to controvert; or he may request that 
he be notified if the Commission should order a 
hearing thereon. Any such request should be 
addressed: Secretary, Securities and Exchange 
Commission, Washington, D.C. 20549. A copy of such 
request should be served personally or by mail upon 
the declarant at the above stated address, and proof of 
service (by affidavit or, in the case of an attorney at 
law, by certificate) should be filed with the request. At 
any time after said date, the declaration, as amended 
or as it may be further amended, may be granted and 
permitted to become effective as provided in Rule 23 of 
the General Rules and Regulations permitted under the 
Act, or the Commission may grant exemption from 
such rules as provided in Rules 20(a) and 100 thereof or 
take such other action as it may deem appropriate. 
Persons who request a hearing or advice as to whether 
a hearing is ordered will receive any notices and orders 
issued in this matter, including the date of the hearing 
(if ordered) and any postponements thereof. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 20490/April 7, 1978 


In the Matter of 


ALABAMA POWER COMPANY 
600 North 18th Street 
Birmingham, Alabama 35291 


(70-5634) 


NOTICE OF POST-EFFECTIVE AMENDMENT RE- 
GARDING PROPOSED TRANSACTIONS RELATED TO 
FINANCING OF POLLUTION CONTROL FACILITIES 


NOTICE IS HEREBY GIVEN that Alabama Power 
Company (“Alabama”), an electric utility subsidiary 
company of the Southern Company, a registered 
holding company, has filed with this Commission a 
post-effective amendment to the application in this 
proceeding pursuant to Section 9(a) of the Public 
Utility Holding Company Act of 1935 (“Act”) regarding 
the following proposed transactions. All interested 
persons are referred to said application, which is 
summarized below, for a complete statement of the 
proposed transactions. 


Pursuant to prior authorization in this proceeding 
(HCAR No. 18908 (April 3, 1975) and HCAR No. 18918 
(April 7, 1975)), Alabama entered into an Installment 
Sale Agreement dated as of April 1, 1975 
(“Agreement”) with the Industrial Development Board 
of the Town of Parrish (“Board”) to finance certain 
pollution control facilities at Alabama’s Gorgas Steam 
Plant (such facilities at such plant referred to hereafter 
as the “Project”). The pollution control facilities are 
necessary to comply with prescribed environmental 
standards of the State of Alabama. The post-effective 
amendment relates to certain transactions of Alabama 
related to additional financing of such facilities. 


In accordance with the Agreement, the Board 
purchased from Alabama the then existing portions of 
the Project and undertook to complete its construction 
and to sell the completed Project to Alabama for a 
purchase price payable in semi-annual installments 
over a term of years. To secure its obligations under 
the Agreement, Alabama granted to the Board a 
security interest in the Project subordinate to the lien 
of the Indenture dated as of January 1, 1942, between 
Alabama and Chemical Bank, as Trustee, as 





supplemented and amended. The Board issued its 
pollution control revenue bonds (“Original Bonds”) 
pursuant to a Trust Indenture dated as of April 1, 1975 
(“Indenture”) in the aggregate principal amount of 
$28,850,000. The Board assigned all its right, title, and 
interest in the Agreement, including such subordinate 
security interest, to the Revenue Bond Trustee as 
security for the pollution control revenue bonds, 
including the Original Bonds, to be issued under 
the Indenture. The proceeds of the sale of the Original 
Bonds were deposited by the Board with the trustee 
under the Indenture (“Revenue Bond Trustee”). Such 
proceeds have been applied to payment of the Cost of 
Construction (as defined in the Agreement) of the 
Project. 


The total Cost of Construction of the Project will 
exceed the proceeds of the Original Bonds. 
Consequently, Alabama proposes to request that the 
Board issue up to $3,000,000 in additional revenue 
bonds (‘Additional Bonds”). Upon issuance of the 
Additional Bonds, Alabama’s obligation under the 
Agreement to make semi-annual purchase price 
payments will, as provided in the Areement, be 
increased to require additional payments sufficient 
(together with other moneys held by the Revenue Bond 
Trustee under the Indenture for that purpose) to pay the 
principal of and interest on the Additional Bonds as 
they become due and payable. The Board and the 
Revenue Bond Trustee will enter into a supplement 
(“Supplement”) to the Indenture providing for the 
Additional Bonds. The Supplement will provide for 
redemption provisions for the Additional Bonds 
comparable to those provided for the Original Bonds. It 
is intended that the Additional Bonds will mature not 
more than 30 years from the first day of the month in 
which they are initially issued and will be entitled to 
the benefit of serial maturities and/or a mandatory 
redemption sinking fund the effect of either calculated 
to retire not less than 25% of the aggregate principal 
amount of the Additional Bonds prior to maturity. 
Alabama and the Board will execute and deliver to the 
Revenue Bond Trustee, as required by the Indenture, a 
supplement to the Agreement providing for the 
payment of all expenses and costs incurred or to be 
incurred by virtue of the issuance of the Additional 
Bonds. 


It is contemplated that arrangements will be made 
by the Board with one or more investment bankers 
providing for the placement or underwriting of the 
Additional Bonds. Alabama will not be party to such 
arrangements. In accordance with the laws of the State 
of Alabama, the interest rate to be borne by the 
Additional Bonds will be fixed by the Board. The 
Internal Revenue Service has issued a ruling that 
interest on the Additional Bonds presently is exempt 
from Federal income taxation. Alabama has been 
advised that the annual interest rates on obligations, 


the interest on which is tax exempt, historically have 
been and can be expected at the time of issue of the 
Additional Bonds to be 1-12% to 2-12% lower than the 
rates of obligations of like tenor and comparable 
quality, interest on which is fully subject to Federal 
income taxation. 


The fees and expenses to be paid or incurred, directly 
or indirectly, in connection with the transactions 
proposed in the post-effective amendment (as 
distinguished from and excluding fees and expenses 
incurred or to be incurred in connection with the sale of 
the Additional Bonds by the Board payable out of the 
proceeds of such sale) will be filed by amendment. It is 
stated that the incurring of the obligations under the 
Agreement by Alabama has been authorized by the 
Alabama Public Service Commission. No other state 
commission and no federal commission, other than 
this Commission, has jurisdiction over the proposed 
transactions. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than May 1, 1978, request in 
writing that a hearing be held on such matter, stating 
the nature of his interest, the reasons for such request, 
and the issues of fact or law raised by said 
post-effective amendment to the application which he 
desires to controvert; or he may request that he be 
notified if the Commission should order a hearing 
thereon. Any such request should be addressed: 
Secretary, Securities and Exchange Commission, 
Washington, D.C. 20549. A copy of such request 
should be served personally or by mail upon the 
applicant at the above-stated address; and proof of 
service (by affidavit or, in case of an attorney at law, by 
certificate) should be filed with the request. At any 
time after said date, the application, as amended or as 
it may be further amended, may be granted as provided 
in Rule 23 of the General Rules and Regulations 
promulgated under the Act, or the Commission may 
grant exemption from such rules as provided in Rules 
20(a) and 100 thereof or take such other action as it 
may deem appropriate. Persons who request a hearing 
or advice as to whether a hearing is ordered will receive 
any notices and orders issued in this matter, including 
the date of the hearing (if ordered) and any 
postponements thereof. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 20491/April 7, 1978 


In the Matter of 


GEORGIA POWER COMPANY 
270 Peachtree Street, N.W. 
Atlanta, Georgia 30302 


(70-6144) 


NOTICE OF PROPOSED ISSUANCE AND SALE OF 
FIRST MORTGAGE BONDS AT COMPETITIVE 
BIDDING 


NOTICE IS HEREBY GIVEN that Georgia Power 
Company, (“Georgia”), a public-utility subsidiary 
company of The Southern Company, a registered 
holding company, has filed an application with this 
Commission pursuant to the Public Utility Holding 
Company Act of 1935 (“Act”), designating Section 6(b) 
of the Act and Rule 50 promulgated thereunder as 
applicable to the following proposed transaction. All 
interested persons are referred to the application, 
which is summarized below, for a complete statement 
of the proposed transaction. 


Georgia proposes to issue up to $100,000,000 principal 
amount of its First Mortgage Bonds of a series having a 
term of not less than five years nor more than 30 years 
and to sell such bonds at competitive bidding for the 
best price obtainable, but for a price to Georgia of not 
less than 98% nor more than 101-3/4 of the principal 
amount thereof plus accrued interest. Georgia may 
request by amendment hereto that such sale be 
excepted from the competitive bidding requirements of 
Rule 50 should circumstances develop which, in the 
opinion of Georgia’s management, make such 
exception in the best interest of Georgia and its 
investors and consumers. 


The new bonds will be issued under the Indenture 
dated as of March 1, 1941, between Georgia and 
Chemical Bank, as Trustee, as heretofore supple- 
mented by various indentures supplemental thereto 
and as to be further supplemented by a Supplemental 
Indenture to be dated as of May 1, 1978. 


Georgia states that it is difficult to determine, under 
present bond market conditions, whether it would be 
more advantageous to Georgia to sell new bonds 
having a 30-year or some shorter term. Georgia states 
that it is in the public interest that Georgia be afforded 
the necessary flexibility to adjust its financing program 
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to developments in the markets for long-term debt 
securities when and as they occur in order to obtain the 
best possible price, interest rate, and term for its new 
bonds. Georgia proposes, therefore, that Georgia 
decide on the term of the new bonds after the date of 
public invitation for proposals and then notify 
prospective bidders by telephone, confirmed in 
writing, of its decision, not less than 72 hours prior to 
the time of the bidding. 


Georgia proposes to use the proceeds from the sale of 
the new bonds, along with other funds, in financing its 
1978 construction costs, estimated at $502,107,000 
and in retiring $10,122,000 principal amount of first 
mortgage bonds. 


The fees and expenses to be incurred in connection 
with this transaction are to be filed by amendment. It is 
stated that the issuance and sale of the new bonds are 
subject to the jurisdiction of the Georgia Public Service 
Commission and that no other state or federal 
commission, other than this Commission, has 
jurisdiction over the proposed transaction. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than May 1, 1978, request in 
writing that a hearing be held on such matter, stating 
the nature of his interest, the reasons for such request, 
and the issues of fact or law raised by said application 
which he desires to controvert; or he may request that 
he be notified if the Commission should order a 
hearing thereon. Any such request should be 
addressed: Secretary, Securities and Exchange 
Commission, Washington, D.C. 20549. A copy of such 
request should be served personally or by mail upon 
the applicant at the above-stated address, and proof of 
service (by affidavit or, in case of an attorney at law, by 
certificate) should be filed with the request. At any 
time after said date, the application, as filed or as it 
may be amended, may be granted as provided in Rule 
23 of the General Rules and Regulations promulgated 
under the Act, or the Commission may grant 
exemption from such rules as provided in Rules 20(a) 
and 100 thereof or take such other action as it may 
deem appropriate. Persons who request a hearing or 
advice as to whether a hearing is ordered will receive 
any notices or orders issued in this matter, including 
the date of the hearing (if ordered) and any 
postponements thereof. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 








PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 20492/April 7, 1978 


In the Matter of 


CENTRAL AND SOUTH WEST CORPORATION 
Dallas, Texas 


WEST TEXAS UTILITIES COMPANY 
Abilene, Texas 


(70-5930) 


ORDER AUTHORIZING PROPOSED INCREASE IN 
SHORT-TERM BORROWING LIMITATION 


Central and South West Corporation (“CSW”), a 
registered holding company and West Texas Utilities 
Company (“WTU”), an electric utility subsidiary of 
CSW, have filed post-effective amendments to their 
application-declaration previously filed with this 
Commission pursuant to Sections 6, 7, 9(a), 10, 12(b) 
and 12(f) of the Public Utility Holding Company Act of 


1935 (“Act”) and Rules 43, 45, and 50 promulgated 
thereunder, regarding the following proposed 
transaction. 


By order of the Commission dated December 30, 1976 
(HCAR No. 19829), a CSW system money pool 
financing arrangement was established through which 
WTU, as a CSW subsidiary, was authorized to borrow 
not in excess of $15,000,000 outstanding at any one 
time prior to July 1, 1978, from CSW or from banks. 
WTU now finds that, largely because of the payment of 
$8,000,000 in December 1977 in settlement of a 
contractual dispute between it and an unaffiliated oil 
company, this $15,000,000 limit will be insufficient, 
beginning March 1, 1978, and requests that the 
borrowing limit be increased to $24,500,000. WTU 
maintains that the incident which put borrowings over 
the $15,000,000 limit is the payment at their maturity 
on March 1, 1978, of $5,000,000 of its Series B First 
Mortgage Bonds. 


CSW, in order to cover WTU’s cash needs for this and 
other purposes, made an emergency loan to WTU to 
the extent required in excess of the $15,000,000 limit, 
pending approval of this post-effective amendment. 


No state commission and no federal commission, 
other than this Commission, has jurisdiction with 
respect to the proposed transaction. There are no 
additional fees or expenses to be incurred in 
connection with the transaction. 


Due notice of the filing of said post-effective 
amendments to the application-declaration has been 
given in the manner prescribed in Rule 23 promulgated 
under the Act (HCAR No. 20446), and no hearing has 
been requested of or ordered by the Commission. Upon 
the basis of the facts in the record, it is hereby found 
that the applicable standards of the Act and the rules 
thereunder are satisfied and that no adverse findings 
are necessary; and that it appropriate in the public 
interest and in the interest of investors and consumers 
that the application-declaration, as further amended by 
Said post-effective amendments, be granted and 
permitted to become effective: 


IT iS ORDERED, pursuant to the applicable provisions 
of the Act and rules thereunder, that said 
application-declaration, as further amended by said 
post-effective amendments, be, and it hereby is, 
granted and permitted to become effective forthwith, 
subject to the terms and conditions prescribed in Rule 
24 promulgated under the Act. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 20493/April 7, 1978 


In the Matter of 


OHIO EDISON COMPANY 
Akron, Ohio 


(70-6123) 


ORDER AUTHORIZING PROPOSED AMENDMENT TO 
ARTICLES OF INCORPORATION TO INCREASE 
AUTHORIZED COMMON STOCK 


Ohio Edison Company (“Ohio Edison”), a registered 
holding company and an electric utility company, has 
filed a declaration and amendments thereto with this 
Commission pursuant to Sections 6(a), 7, and 12(e) of 
the Public Utility Holding Company Act of 1935 (“Act”) 
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and Rule 62 promulgated thereunder regarding the 
following proposed transaction. 


Ohio Edison proposes to amend Article FOURTH of its 
Articles of Incorporation so as to increase the 
authorized number of shares of common stock, par 
value $9 per share, from 55,000,000 to 75,000,000. Its 
adoption requires the favorable vote of two-thirds of 
the outstanding shares of common stock of Ohio 
Edison entitled to vote at the meeting of stockholders. 
Upon completion of the sale in December 1977 of 
common stock and registration of shares of common 
stock to be issued pursuant to the Dividend 
Reinvestment and Stock Purchase Plan, Ohio Edison 
presently has less than 3,000,000 of its authorized 
shares of common stock remaining. The company 
presently contemplates construction expenditures 
during 1978, 1979, and 1980, estimated as of January 
31, 1978, of at least $1,300,000,000 and additional 
construction expenditures in the years that follow. The 
company presently anticipates the issue and sale of 
approximately 6,000,000 shares in late 1978 and to 
issue shares through its Dividend Reinvestment and 
Stock Purchase Plan. In addition to those 
above-mentioned shares to be issued and sold, the 
company also anticipates the issue and sale of 
approximately 6,000,000 shares in the years 1979 and 
1980 and expects that by the end of 1980 it will have 
issued and sold all of the 20,000,000 shares by which it 
is proposed to increase the authorized amount of 
common stock. 


Ohio Edison further proposes to submit the proposed 
amendment, the ratification of the appointment of 
Arthur Anderson & Company as auditors for 1978, and 
the election of directors to its stockholders for 
consideration and vote, and was authorized (HCAR No. 
20421) to solicit the proxies from their common 
stockholders for the annual meeting to be held on April 
27, 1978. 


The fees, commissions and expenses in connection 
with the proposed increase of the authorized shares of 
common stock are estimated at $66,000, including 
legal fees of $1,500 and state filing fee of $50,075. It is 
stated that no state commission and no federal 
commission, other than this Commission, has 
jurisdiction over the proposed transaction. 


Due notice of the filing of said declaration has been 
given in the manner prescribed in Rule 23 promulgated 
under the Act (HCAR No. 20421), and no hearing has 
been requested of or ordered by the Commission. Upon 
the basis of the facts in the record, it is hereby found 
that the applicable standards of the Act and the rules 
thereunder are satisfied and that no adverse findings 
are necessary; and that it is in the public interest and in 
the interest of investors and consumers that said 
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declaration, as amended, be permitted to become 
effective: 


IT IS ORDERED, pursuant to the applicable provisions 
of the Act and rules thereunder, that said declaration, 
as amended, be, and it hereby is, permitted to become 
effective forthwith, subject to the terms and conditions 
prescribed in Rule 24 promulgated under the Act. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A.Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 20494/April 10, 1978 


SEE 


SECURITIES ACT OF 1933 
Release No. 5921/April 10, 1978 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 20495/April 10, 1978 


In the Matter of 


ALLEGHENY POWER SYSTEM, INC. 


New York, New York 


MONONGAHELA POWER COMPANY 
Fairmont, West Virginia 


THE POTOMAC EDISON COMPANY 


Hagerstown, Maryland 





WEST PENN POWER COMPANY 
Greensburg, Pennsylvania 


(70-6122) 


ORDER AUTHORIZING ISSUANCE AND SALE OF 
COMMON STOCK BY SUBSIDIARIES AND ACQUISI- 
TION THEREOF BY PARENT HOLDING COMPANY; 
CAPITAL CONTRIBUTIONS BY HOLDING COMPANY 
TO ANOTHER SUBSIDIARY 


Allegheny Power System, Inc. (“Allegheny”), a 
registered holding company, and three of its public 
utility subsidiary companies, Monongahela Power 
Company (“Monongahela”), The Potomac Edison 
Company (“Potomac Edison”) and West Penn Power 
Company (“West Penn’), have filed an application- 
declaration and an amendment thereto with this 
Commission pursuant to Sections 6, 7, 9, 10 and 12 of 
the Public Utility Holding Company Act of 1935 (“‘Act”) 
and Rule 50(a)(3) promulgated thereunder with respect 
to the proposed transaction. 


Monongahela, upon amendment of its charter to 
increase the number of authorized common shares 
from 2,960,000 to 3,960,000 shares, propbses to issue 
and ‘sell from time to time through December 31, 
1978, up to 400,009 shares of such stock to Allegheny 
for total cash consideration of $20,000,000. 


Potomac Edison, upon amendment of its charter to 
increase the number of authorized common shares 
from 6,875,000 to 8,125,000 shares, proposes to issue 
and sell from time to time through December 31, 1978, 
up to 1,500,000 of such shares to Allegheny for an 
aggregate cash consideration of $30,000,000. 


Allegheny also proposes to make capital contributions 
aggregating not more than $25,000,000 to West Penn 
through December 31, 1978. 


The net proceeds of the issuance and sale of common 
stock by Monongahela and Potomac Edison and of the 
cash capital contributions to West Penn will be used by 
each of them for their respective construction 
programs. For the year 1978 construction expendi- 
tures, in the case of Monongahela are estimated at $89 
million, $89 million in the case of Potomac Edicson, 
and $140 million in the case of West Penn. 


Allegheny proposes to obtain the additional funds 
necessary to purchase the aforesaid common stock of 
Monongahela and Potomac Edison and to make cash 
capital contributions to West Penn from internal cash 
generation, authorized short-term borrowings (HCAR 
No. 20185) and the issuance and sale of such other 
securities as may be authorized by this Commission 
and other regulatory authorities having jurisdiction. As 


of February 1, 1978, Allegheny had no short-term 
borrowings and no commercial paper outstanding. 


The fees, commissions and expenses to be incurred in 
connection with the proposed transactions are 
estimated at $5,000. The issuance of common stock by 
Monongahela has been authorized by the West Virginia 
Public Service Commission and the Ohio Public 
Utilities Commission. The issuance of common stock 
by Potomac Edison has been authorized by the 
Maryland Public Service Commission, the Virginia 
State Corporation Commission and the West Virginia 
Public Service Commission. The acquisition of the 
Potomac Edison common stock by Allegheny has been 
authorized by the Maryland Public Service Commis- 
sion. The capital contributions to West Penn have been 
authorized by the Pennsylvania Pubic Utility 
Commission. It is stated that no other state 
commission and no federal commission, other than 
this Commission, has jurisdiction over the proposed 
transaction. 


Due notice of the filing of said application-declaration 
has been given in the manner prescribed in Rule 23 
promulgated under the Act (HCAR No. 20433), and no 
hearing has been requested of or ordered by the 
Commission. Upon the basis of the facts in the record, 
it is hereby found that the applicable standards of the 
Act and the rules thereunder are satisfied and that no 
adverse findings are necessary; and that it is 
appropriate in the public interest and in the interest of 
investors and consumers that said application-declara- 
tion, as amended, be granted and permitted to become 
effective: 


IT IS ORDERED, pursuant to the applicable provisions 
of the Act and rules thereunder, that said 
application-declaration, as amended, be, and it hereby 
is, granted and permitted to become effective 
forthwith, subject to the terms and conditions 
prescribed in Rule 24 promulgated under the Act. 


For the Commission, by the Division of Corporate 


Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 20496/April 10, 1978 


In the Matter of 


MIDDLE SOUTH SERVICES, INC. 


MIDDLE SOUTH UTILITIES, INC. 
225 Baronne Street 
New Orleans, Louisiana 70112 


(70-6145) 


NOTICE OF PROPOSED TRANSACTIONS REGARD- 
ING ISSUANCE AND SALE OF NOTES BY 
SUBSIDIARY SERVICE COMPANY TO A BANK 


NOTICE IS HEREBY GIVEN that Middle South Utilities, 
Inc., (“Middle South”), a registered holding company, 
and its subsidiary, Middle South Services, Inc., 
(“Services”), the Middle South system service 
company, have filed a declaration with this 
Commission pursuant to the Public Utility Holding 
Company Act of 1935 (“Act”), designating Sections 
6(a), 7, and 12(b) of the Act and Rule 45 promulgated 
thereunder as applicable to the following proposed 
transactions. All interested persons are referred to the 
declaration, which is summarized below, for a 
complete statement of the proposed transactions. 


The declaration states that Services, in connection with 
the performance of its functions as a subsidiary service 
company under the Act for the Middle South system, 
has undertaken a project together with an outside 
consulting engineering firm leading to the develop- 
ment of a standard design, both conceptually and in 
detail, for future coal-fired electric generating stations 
for the system during the period 1985 through 1989. 
Services will also undertake a project designed to 
develop a computerized information system having a 
fully-integrated data base which will be sufficient to 
provide both field construction and executive 
management with the capability to supervise more 
closely all activities relating to the construction of any 
power plant for the system from inception to close out. 


To provide funds primarily to carry out these projects 
and for other corporate purposes as a subsidiary 
service company, Services proposes to issue and sell 
its notes pursuant to an agreement (‘‘Letter 
Agreement’’) with Manufacturers Hanover Trust 
Company, New York, N.Y. (“Bank”), under which 
Services will be entitled to borrow from said Bank for a 
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period of two years from the date of the initial 
borrowing under the Letter Agreement up to an 
aggregate of $10,000,000 outstanding at any one time. 
Each note will be payable two years after the date of 
the initial borrowing under the Letter Agreement and 
will bear interest, payable quarterly and at maturity, on 
the unpaid principal amount thereof at a rate per 
annum equal to 110% of the base rate (currently 8 
percent per annum) as announced from time to time by 
the Bank for 90-day commercial loans in New York City 
to borrowers of the highest credit standing. 
Adjustments in the interest rate are to be made 
effective automatically on the effective date of any 
change in the Bank’s base rate. Services will have the 
right to prepay the notes, in whole or in part, at any 
time without premium. There is no requirement that 
Services maintain compensating balances with, or pay 
any commitment fee to, the Bank in connection with 
borrowings under the Letter Agreement. 


As sole stockholder of the outstanding common stock 
of Services and as an inducement to the Bank to make 
loans pursuant to said Letter Agreement, Middle South 
proposes to covenant and agree with the Bank that it 
will take any and all such action as, from time to time, 
may be necessary to keep Services in a sound financial 
condition and to place Services in a position to 
discharge, and to cause Services to discharge, its 
obligations to the Bank pursuant to the Letter 
Agreement or any of the notes. As a further 
inducement to the Bank to make the loans to Services, 
Middle South will covenant and agree with the Bank 
that any and all sums of money which it has heretofore 
loaned or may hereafter lend to Services shall represent 
obligations of Services which are subordinate in 
priority of payment to the loans made by the Bank to 
Services pursuant to the Letter Agreement, together 
with all extensions and renewals thereof. In 
furtherance of such subordination, Middle South will 
agree that until Services shall have repaid all of its 
obligations to the Bank, no payment shall be made by 
Services or received by Middle South on account of 
such indebtedness to Middle South without the written 
consent of the Bank; provided, however, that so long 
as Services is not in default in any of its obligations to 
the Bank under the Letter Agreement or any of the 
notes, Services may pay to Middle South interest on 
such indebtedness. 


The fees and expenses to be incurred in connection 
with the proposed transactions are to be filed by 
amendment. It is requested that Services be authorized 
to file certificates of notification pursuant to Rule 24 
under the Act on a quarterly basis with respect to the 
proposed notes. It is stated that no state commission 
and no federal commission, other than this 
Commission, has jurisdiction over the proposed 
transactions. 





NOTICE IS FURTHER GiVEN that any interested 
person may,not later than May 5, 1978, request in 
writing that a hearing be held on such matter, stating 
the nature of his interest, the reasons for such request, 
and the issues of fact or law raised by the filing which 
he desires to controvert; or he may request that he be 
notified if the Commission should order a hearing 
thereon. Any such request should be addressed: 
Secretary, Securities and Exchange Commission, 
Washington, D.C. 20549. A copy of such request 
should be served personally or by mail upon the 
declarants at the above-stated address, and proof of 
service (by affidavit or, in case of an attorney at law, by 
certificate) should be filed with the request. At any 
time after said date, the declaration, as filed or as it 
may be amended, may be permitted to become 
effective as provided in Rule 23 of the General Rules 
and Regulations promulgated under the Act, or the 
Commission may grant exemption from such rules as 
provided in Rules 20(a) and 100 thereof or take such 
other action as it may deem appropriate. Persons who 
request a hearing or advice as to whether a hearing is 
ordered will receive any notices or orders issued in this 
matter, including the date of the hearing (if ordered) 
and any postponements thereof. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 20497/April 11, 1978 


In the Matter of 


NATIONAL FUEL GAS COMPANY 
30 Rockefeller Plaza 
New York, New York 10020 


NATIONAL FUEL GAS DISTRIBUTION CORPORATION 
10 Layfayette Square 
Buffalo, New York 14203 


NATIONAL FUEL GAS SUPPLY CORPORATION 
308 Seneca Street 
Oil City, Pennsylvania 16301 


(70-6137) 


NOTICE OF PROPOSED ISSUANCE AND SALE OF 
SHORT-TERM NOTES TO BANKS BY HOLDING 
COMPANY AND RELATED SHORT-TERM NOTES TO 
HOLDING COMPANY BY SUBSIDIARIES 


NOTICE IS HEREBY GIVEN that National Fuel Gas 
Company (“National”), a registered holding company, 
and two of its wholly-owned subsidiary companies, 
National Fuel Gas Distribution Corporation (“Distribu- 
tion Corporation”) and National Fuel Gas Supply 
Corporation (“Supply Corporation”) have filed with this 
Commission amendments to the application-declara- 
tion in this proceeding pursuant to Sections 6(a), 7, 
9(a), and 10 of the Public Utility Holding Company Act 
of 1935 (“Act”) regarding the following proposed 
transactions. All interested persons are referred to the 
amended application-declaration for a complete 
statement of the proposed transactions. 


National, among other things, proposes to issue and 
sell from time to time through December 29, 1978, up 
to $22,000,000 aggregate principal amount at any one 
time outstanding of its short-term unsecured notes to 
The Chase Manhattan Bank, N.A. (“Chase”) and to 
loan the proceeds therefrom to Distribution 


Corporation. Notice of the proposed transactions was 
given by this Commission on March 30, 1978 (HCAR 
No. 20475). The application-declaration has been 
amended by the companies as follows: Said proposed 
borrowings are subject to the condition that (1) the 


total borrowings by National for Distribution 
Corporation pursuant to the authorization sought in 
this proceeding together with (2) the funds loaned by 
Supply Corporation to Distribution Corporation 
pursuant by National for Distribution Corporation 
pursuant to HCAR No. 20384 (January 13, 1978), will 
not at any one time exceed $42,000,000. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than May 8, 1978, request in 
writing that a hearing be held on_ such 
application-declaration as now amended, stating the 
nature of his interest, the reasons for such request, 
and the issues of fact or law raised by the filing which 
he desires to controvert; or he may request that he be 
notified if the Commission should order a hearing 
thereon. Any such request should be addressed: 
Secretary, Securities and Exchange Commission, 
Washington, D.C. 20549. A copy of such request 
should be served personally or by mail upon the 
applicants-declarants at the above-stated addresses, 
and proof of service (by affidavit or, in case of an 
attorney at law, by certificate) should be filed with the 
request. At any time after said date, the 
application-declaration, as amended or as it may be 
further amended, may be granted and permitted to 
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become effective as provided in Rule 23 of the General 
Rules and Regulations promulgated-under the Act, or 
the Commission may grant exemption from such rules 
as provided in Rules 20(a) and 100 thereof or take such 
other action as it may deem appropriate. Persons who 
request a hearing or advice as to whether a hearing is 
ordered will receive any notices or orders issued in this 
matter, including the date of the hearing (if ordered) 
and any postponements thereof. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 20498/April 11, 1978 


in the Matter of 


THE HARTFORD ELECTRIC LIGHT COMPANY 
Berlin, Connecticut 


(70-6133) 


ORDER AUTHORIZING ISSUANCE AND SALE OF 
FIRST MORTGAGE BONDS AT COMPETITIVE 
BIDDING 


The Hartford Electric Light Company (“HELCO”), a 
wholly-owned subsidiary of Northeast Utilities, a 
registered holding company, has filed an application- 
declaration and an amendment thereto with this 
Commission pursuant to Section 6(b) of the Public 
Utility Holding Company Act of 1935 (“Act”) and Rule 
50 promulgated thereunder regarding the proposed 
transaction. 


HELCO proposes to issue and sell at competitive 
bidding up to $40,000,000 principal amount of its First 
Mortgage Bonds, 1978 Series, due April 1, 2008 (the 
“Bonds”). The interest rate, which shall be a multiple 
of 1/8 of 1%, and the price, which shall not be less 
than 99% nor more than 102.75% of the principal 
amount thereof, exclusive of accrued interest, to be 
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paid to HELCO will be determined by the competitive 
bidding. HELCO will publicly invite written proposals 
for the purchase of the Bonds at least six days prior to 
entering into any contract or agreement for their sale. 


The Bonds will be issued under the First Mortgage 
Indenture and Deed of Trust dated as of January 1, 
1958, between HELCO and The First National Bank of 
Boston, Successor Trustee, as heretofore supple- 
mented and amended by various indentures 
supplemental thereto, and as to be further 
supplemented by a Sixteenth Supplemental Mortgage 
Indenture to be dated as of April 1, 1978, setting out 
the terms of the Bonds. The terms shall include a 
provision that no Bond shall be redeemed at the 
applicable general redemption price prior to April 1, 
1983, if such redemption is for the purpose of or in 
anticipation of refunding such bond through the use, 
directly or indirectly, of funds borrowed by HELCO at 
an effective interest cost of less than the effective 
interest cost of the Bonds. 


The net proceeds from the sale of the Bonds will be 
used to repay short-term borrowings estimated to total 
$40,000,000 at the time of such sale. Such short-term 
borrowings were used to finance HELCO’s 1977-1978 
construction program and in part to retire $15,000,000 
of 3-%% bonds which matured in September, 1977. 


HELCO’s 1978 construction program expenditures are 
expected to total about $49,900,000 which includes 
$100,000 for nuclear fuel. In addition to the sale of the 
Bonds, HELCO estimates that internal cash generation 
will be sufficient to finance the completion of the 1978 
construction program and to pay at maturity $3,975,000 
of 3% Bonds in 1978. 


The fees, commissions and expenses to be incurred in 
connection with the proposed transaction are 
estimated at $138,000, including legal fees of $24,000 
and accounting fees of $22,000. The fee of counsel for 
the purchasers of the Bonds is estimated at $19,000 
and will be paid by the successful bidders. The 
proposed issuance and sale of Bonds by HELCO has 
been authorized by the Connecticut Public Utilities 
Control Authority. It is stated that no other state 
commission and no federal commission, other 
than this Commission, has jurisdiction over the 
proposed transaction. 


Due notice of the filing of said application-declaration 
has been given in the manner prescribed in Rule 23 
promulgated under the Act (HCAR No. 20454), and no 
hearing has been requested of or ordered by the 
Commission. Upon the basis of the facts in the record, 
it is hereby found that the applicable standards of the 
Act and the rules thereunder are satisfied and that no 
adverse findings are necessary; and that it is 





appropriate in the public interest and in the interest of 
investors and consumers that said application-declara- 
tion, as amended, be granted and permitted to become 
effective: 


IT IS ORDERED, pursuant to the applicable provisions 
of the Act and rules thereunder, that said application- 
declaration, as amended, be, and it hereby is, granted 
and permitted to become effective forthwith, subject to 
the terms and conditions prescribed in Rule 24 
promulgated under the Act. 


For the Commission, by the Division of Corporation 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 20499/April 11, 1978 


In the Matter of 
MIDDLE SOUTH UTILITIES, INC. 
SYSTEMS FUELS, INC. 


NEW ORLEANS PUBLIC SERVICE INC. 
New Orleans, Louisiana 


ARKANSAS POWER & LIGHT COMPANY 
Little Rock, Arkansas 


MISSISSIPPI POWER & LIGHT COMPANY 
Jackson, Mississippi 


(70-5415) 


SUPPLEMENTAL ORDER AUTHORIZING ISSUANCE 
AND SALE OF NOTES BY FUEL-SUPPLY SUBSIDIARY 
TO A BANK 


Systems Fuels, Inc. (“SFI”), a jointly-owned, non- 
utility, fuel-supply subsidiary company of Arkansas 
Power & Light Company, Louisiana Power & Light 
Company, Mississippi Power & Light Company, and 
New Orleans Public Service Inc. (collectively referred 
to as “Operating Companies”), each an electric utility 
subsidiary company of Middle South Utilities, Inc., a 


registered holding company, and the above-riamed 
companies have filed with this Commission a further 
post-effective amendment to the application-declara- 
tion in this proceeding pursuant to Sections 6(a) and 7 
of the Public Utility Holding Company Act of 1935 
(“Act”) regarding the following proposed transactions. 


By supplemental orders in this proceeding dated April 
15, 1974, April 13, 1976, and April 13, 1977 (HCAR Nos. 
18378, 19484, and 19982), the Commission authorized 
SFI to issue and sell bank notes up to an aggregate 
amount of $40,000,000 outstanding at any one time 
pursuant to a loan agreement dated as of Apri! 17, 
1974, among SFI, the Operating Companies, and First 
National City Bank (Citibank, N.A., as of March 1, 
1976). The loan agreement terminates on April 17, 
1978. 


SFI now intends to extend the term of the loan 
agreement by an amendment for two years through 
April 17, 1980, and proposes to issue and sell its notes 
to Citibank in accordance therewith up to an aggregate 
of $40,000,000 outstanding at any one time. The 
interest rate effective as of the date of said amendment 
on borrowings by SFI under the loan arrangement will 
be adjusted from one hundred fifteen percent (115%) 
per annum to one hundred nine (109%) per annum of 
the base rate charged by Citibank on 90-day loans to 
substantial and responsible commercial borrowers. All 
of the other terms and conditions of the loan 
agreement are to remain unchanged. Compensating 
balances are not required. SFI will use the proceeds of 
the notes for the financing of a portion of its fuel-oil 
inventory and for other expenditures in connection with 
its fuel-supply program for the Middle South Utilities 
system. 


No state commission and no federal commission, 
other than this Commission, has jurisdiction over the 
proposed transactions. It is requested that authoriza- 
tion be granted to file certificates pursuant to Rule 24 
on a quarterly basis. 


Due notice of the filing of said post-effective amend- 
ment to the application-declaration has been given in 
the manner prescribed in Rule 23 promulgated under 
the Act (HCAR No. 20448), and no hearing has been 
requested of or ordered by the Commission. Upon the 
basis of the facts in the record, it is hereby found that 
the applicable standards of the Act and the rules there- 
under are satisfied and that no adverse findings are 
necessary; and that it is appropriate in the public 
interest and in the interest of investors and consumers 
that said application-declaration, as amended by said 
post-effective amendment, be granted and permitted to 
become effective: 
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IT iS ORDERED, pursuant to the applicable provisions 
of the Act and rules thereunder, that said application- 
declaration, as amended by said post-effective 
amendment, be, and it hereby is, granted and 
permitted to become effective forthwith, subject to the 
terms and conditions prescribed in Rule 24 
promulgated under the Act, except that the time for 
filing the certification thereunder is extended so as to 
allow filing on a quarterly basis. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


Geroge A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 20500/April 12, 1978 


In the Matter of 


GEORGIA POWER COMPANY 
Atlanta, Georgia 


(70-6118) 


SUPPLEMENTAL ORDER REGARDING FINANCING 
OF POLLUTION CONTROL FACILITIES 


Georgia Power Company (“Georgia”), a wholly-owned 
electric utility subsidiary of The Southern Company, a 
registered holding company, has filed with this Com- 
mission a post-effective amendment to the application- 
declaration in this proceeding pursuant to the Public 
Utility Holding Company Act of 1935 (“Act”) regarding 
the following proposed transactions. 


By orders in this proceeding dated March 22, 1978, and 
April 6, 1978 (HCAR Nos. 20462 and 20488), the Com- 
mission authorized a proposal of Georgia for the 
financing of pollution control facilities for use in 
connection with its Arkwright, Bowen, and Hammond 
steam plants located, respectively, in Bibb, Bartow, 
and Floyd Counties, Georgia. It is intended that a 
Development Authority of each such county 
(“Authority”) will issue its pollution control revenue 
bonds and industrial development revenue bonds 
(“Revenue Bonds”) for the purpose of making loans to 
Georgia to pay the costs of the acquisition, con- 
struction, and equipping of the pollution control 


facilities at the plant located in its county referred to 
above. 
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The Authorities of Bartow, Bibb, and Floyd Counties 
have entered into arrangements with a group of under- 
writers for the sale of $21,600,000 principal amount of 
their Pollution Control Revenue Bonds and Industrial 
Development Revenue Bonds maturing April 1, 2008. 
Such arrangements provide for an interest rate of 
6-3/8% per annum and result in a true interest cost to 
the Authorities of 6.436054% per,annum. 


The post-effective amendment states that Georgia’s 
Collateral Bonds will be issued upon the basis of the 
retirement of bonds previously outstanding under the 
Indenture and upon the basis of unfunded net property 
additions. 


Upon the basis of the facts in the record, it is hereby 
found that the applicable standards of the Act and the 
rules thereunder are satisfied and that no adverse 
findings are necessary; and that it is appropriate in the 
public interest and in the interest of investors and 
consumers that said application-declaration, as now 
amended, be granted and permitted to become 
effective: 


IT iS ORDERED, pursuant to the applicable provisions 
of the Act and rules thereunder, that said application- 
declaration, as now amended, be, and it hereby is, 
granted and permitted to become effective forthwith, 
subject to the terms and conditions prescribed in Rule 
24 promulgated under the Act. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 20501/April 12, 1978 


In the Matter of 


ARKANSAS-MISSOURI POWER COMPANY 
Blytheville, Arkansas 


(70-5838) 


SUPPLEMENTAL ORDER AUTHORIZING ISSUANCE 
AND SALE OF SHORT-TERM BANK NOTES 





Arkansas-Missouri Power Company (“Arkansas-Mis- 
souri”), a wholly-owned subsidiary of Middle South 
Utilities, Inc., a registered holding company, has filed 
with this Commission a second post-effective 
amendment to the declaration in this proceeding 
pursuant to Sections 6(a) and 7 of the Public Utility 
Holding Company Act of 1935 (“Act”) regarding the fol- 
lowing proposed transactions. 


By orders in this proceeding dated May 4, 1976, and 
April 19, 1977 (HCAR Nos. 19511 and 19993), Arkansas- 
Missouri was authorized to borrow from a group of 
Arkansas banks, from time to time through April 19, 
1978, up to $5,500,000 through the issuance and sale of 
promissory notes. On March 6, 1978, $5,000,000 of 
such notes were outstanding. 


It is now proposed that Arkansas-Missouri issue and 
sell to one bank for a group of banks, from time to time 
during the period commencing on the effective date of 
the supplemental order herein and continuing for one 
year thereafter, up to $5,500,000 of unsecured, short- 
term promissory notes. Such notes will be sold to 
Worthen Bank & Trust Company, Little Rock, 
Arkansas, for the account of twenty-nine participating 
banks. 


The notes will be payable in not more than 270 days 
from the date of issuance and may be renewed from 
time to time, but will mature not later than one year 
from said effective date. As the notes mature, they will 
be renewed or repaid out of funds then available to the 
company. The notes will, at the option of the company, 
be prepayable, in whole or in part, at any time without 
premium or penalty. 


The notes will bear interest, payable quarterly and at 
maturity, on the unpaid principal amount thereof at the 
prime commercial loan rate of Chemical Bank, New 
York, New York, in effect from time to time. Arkansas- 
Missouri will not be required to maintain any com- 
pensating balances with, or pay any commitment fee 
to, any of the participating banks in connection with 
the proposed borrowings. 


Arkansas-Missouri will apply the net proceeds received 
from the new borrowings to the payment at maturity of 
the presently outstanding $5,000,000 principal amount 
of bank borrowings referred to above and the balance 
of said proceeds to the company’s construction 
program. It is stated that the proposed new borrowings 
are in addition to other bank borrowings by the 
company from the First National Bank in Little Rock, 
Arkansas, which total $7,750,000 in principal amount 
as of March 6, +978, and which may not exceed that 
amount at any one time outstanding (HCAR Nos. 
19264, 19756, and 20241). 


No state commission and no federal commission, 
other than this Commission, has jurisdiction over the 
proposed transactions. 


Due notice of the filing of said post-effective amend- 
ment to the declaration has been given in the manner 
prescribed in Rule 23 promulgated under the Act 
(HCAR No. 20449), and no hearing has been requested 
of or ordered by the Commission. Upon the basis of the 
facts in the record, it is hereby found that the 
applicabie standards of the Act and the rules there- 
under are satisfied and that no adverse findings are 
necessary; and that it is appropriate in the public 
interest and in the interest of investors and consumers 
that said declaration, as amended by said 
post-effective amendment, be permitted to become 
effective: 


IT iS ORDERED, pursuant to the applicable provisions 
of the Act and rules thereunder, that said declaration, 
as amended by said post-effective amendment, be, and 
it hereby is, permitted to become effective forthwiih, 
subject to the terms and conditions prescribed in Rule 
24 promulgated under the Act. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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INVESTMENT COMPANY ACT OF 1940 
Release No. 10195/April 7, 1978 


In the Matter of 


ALPEX COMPUTER CORP. 
Commerce Park 
Danbury, Connecticut 06810 


(812-4285) 


NOTICE OF FILING OF APPLICATION PURSUANT TO 
SECTION 6(c) OF THE ACT FOR AN ORDER EX- 
EMPTING APPLICANT FROM ALL OF THE 
PROVISIONS OF THE ACT OTHER THAN SECTIONS 
9, 17(a), 17(d), 17(e), 23, and 36 THROUGH 53 AND 
THE RULES AND REGULATIONS THEREUNDER 
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NOTICE IS HEREBY GIVEN that Alpex Computer Corp. 


(“Applicant”), a closed-end management ‘investment: 


company registered under the Investment Company 
Act of 1940 (the “Act”), has filed an application on 
March 20, 1978 pursuant to Section 6(c) of the Act for 
an order exempting Applicant, for a period of two years 
from the effective date of such order, from all 
provisions of the Act and rules and regulations there- 
under other than Sections 9, 17(a), 17(d), 17(e), 23, and 
36 through 53 of the Act and the rules and regulations 
thereunder. All interested persons are referred to the 
application on file with the Commission for a 
statement of the representations made therein, which 
are summarized below. 


Applicant states that from its organization in June 1968 
through March 1970 Applicant was directly engaged, 
and from April 1970 until November 1973 it was 
engaged through Pitney Bowes-Alpex, Inc. (“PB-A”), 
primarily in the development, manufacture and 
marketing of Sales Point Information Computing 
Equipment, which was known as the SPICE system. 
From April 1970 until July 1973, Applicant owned 50% 
of PB-A’s common stock, in exchange for which the 
Applicant contributed to PB-A substantially all of its 
assets. In July 1973 Pitney-Bowes, Inc. (‘“Pitney- 
Bowes’), Applicant’s joint venturer in PB-A, exercised 
an option granted by a 1972 amendment to their 1970 
Stockholders’ Agreement and purchased from PB-A 
additional shares of PB-A common stock, thereby 
increasing Pitney-Bowes’ equity interest in PB-A from 
50% to 64% and correspondingly reducing Applicant’s 
equity interest in PB-A from 50% to 36%. Until Pitney- 
Bowes increased its equity interest in PB-A to 64% in 
July 1973, Applicant states that, for purposes of the 
Act, it was engaged through a majority-owned sub- 
sidiary in a business other than investing, reinvesting, 
owning, holding, or trading in securities. 


When Applicant’s equity interest in PB-A was reduced 
to 36%, however, such interest became “investment 
securities” as defined in the Act and Applicant fell 
within the definition of an investment company as set 
forth in Section 3(a)(3) of the Act. In 1974 Applicant 
registered pursuant to Section 8 of the Act as an 
investment company. 


Applicant represents that as an additional con- 
sequence of Pitney-Bowes’ obtaining a majority equity 
interest in PB-A, Applicant’s personnel who were in 
management positions of PB-A were replaced by de- 
signees of Pitney-Bowes and seven of the nine seats 
on PB-A’s Board of Directors thereafter were filled by 
designees of Pitney-Bowes. In November 1973, the 
Board of Directors of PB-A voted, over the objections 
of Applicant’s representatives, to wind up operations 
of PB-A and terminate its business. In December 1973 
Applicant commenced an action in the United States 
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District Court for the Southern District of New York on 
its behalf and derivatively on behalf of PB-A seeking to 
recover damages from Pitney-Bowes and seven present 
or former officers and/or directors of PB-A. 


Applicant states that in June 1974 it commenced re- 
search and development activities primarily utilizing 
electronic technology and devices. In 1975, Applicant 
requested and received an order pursuant to Section 
6(c) of the Act exempting Applicant from the reporting 
requirements of the Act through December 31, 1975. 
During that year Applicant completed prototype 
models of a computer terminal having home, business 
and industrial applications. As a result of these efforts, 
during 1975 and 1976 Applicant entered into a separate 
license agreement with Coleco Industries, Inc. and 
Fairchild Camera and Instrument Corporation, under 
which such companies manufacture and sell electronic 
television games developed by Applicant and have paid 
it royalties based upon their sales of such games. 
Because of the substantial change in the nature of 
Applicant’s business beginning in 1974 and in lieu of 
applying for further exemptions from the Act, in April 
1976 Applicant applied for an order declaring that Ap- 
plicant had ceased to be an investment company and 
that its registration under the Act ceased to be in effect 
pursuant to Section 8(f) of the Act. 


While the application pursuant to Section 8(f) was 
pending, Applicant and Pitney-Bowes reached a settle- 
ment of Applicant’s claims under which, in September 
1976, Applicant received $11,000,000. A portion of the 
proceeds of the settlement (net of provisions for in- 
come taxes and certain legal expenses) was applied by 
Applicant for the required redemption on May 1, 1977 
of the entire outstanding $3,500,000 principal amount 
of its 9% Convertible Subordinated Debentures due 
September 1, 1983. The balance of such net proceeds 
were placed by Applicant in United States treasury bills 
and insured savings accounts pending application to 
its on-going business activities. 


Applicant states that its present holdings of United 
States treasury bills and savings deposits may be 
deemed to constitute “securities” within the meaning 
of the Act. Because of the substantial percentage of 
Applicant’s assets currently represented by such 
treasury bills and savings deposits, Applicant may be 
deemed to be engaged primarily in the business of 
investing, reinvesting, or trading in securities and, 
therefore, Applicant still may be an investment com- 
pany within the meaning of Section 3(a)(1) of the Act. 


Applicant states that while it does not concede that it 
presently is an investment company within the 
meaning of Section 3(a)(1) of the Act, it has de- 
termined not to seek further consideration by the Com- 
mission at the present time of the application pursuant 





to Section 8(f) of the Act. Applicant asserts, however, 
that it is the present intention of its management to 
continue to expand its operations in the manner 
described in the application and to renew the 
application pursuant to Section 8(f) of the Act as soon 
as practicable. 


Applicant asserts that it has been engaged in the 
electronics business and never has engaged primarily, 
or held itself out as being engaged, in the business of 
investing or trading in securities. Rather, Applicant 
states that it became an “inadvertent” investment 
company and registered under the Act because of the 
involuntary change in the composition of its assets 
which resulted from the acquisition by Pitney-Bowes 
of a majority equity interest in PB-A. Furthermore, 
Applicant asserts that its present inability to terminate 
its registration under the Act is the result of its receipt 
of the $11,000,000 paid by Pitney-Bowes in September 
1976 in settlement of Applicant’s claims related to 
PB-A and that Applicant’s management temporarily 
has invested the settlement proceeds in_ interest 
bearing United States treasury bills and savings 
accounts in order to meet its fiduciary obligation to 
achieve a return on its assets for stockholders. Ap- 
plicant represents that it presently is not trading, and 
does not intend to trade, in securities within the 
meaning of the Act. 


Applicant states that, in terms of its status as an oper- 
ating company, it has continued to expand the program 
of operations which it commenced in 1974, pursuing 
its research and development activities in computer 
technology having home, business and _ industrial 
applications. In connection therewith, Applicant 
represents that research and development ex- 
penditures increased from $24,776 in 1974, $80,316 in 
1975, $122,256 in 1976 to $291,016 in 1977. Applicant 
states that it also expended in 1977 an aggregate of 
$209,770 for leasehold improvements and engineering 
equipment. In addition, since the beginning of 1976, 
Applicant states that it has hired 11 additional tech- 
nical employees and one additional administrative em- 
ployee, thereby increasing its technical staff to 13 
persons and its aggregated personnel to 17 persons. 
Reflecting its expanding operations, in April 1977 
Applicants represents that it entered into a lease for in- 
creased space for its facilities in Danbury, 
Connecticut. Moreover, Applicant states that its exist- 
ing license agreements with Coleco Industries, Inc. 
and Fairchild Camera and Instrument Corporation with 
respect to electronic television games developed by 
Applicant have generated substantial operating income 
for it. 


Applicant also states that since the settlement of its 
action against Pitney-Bowes, Applicant has pursued 
the possible acquisition of one or more businesses to 
augment its on-going business activities. It anticipates 


that the remaining proceeds of the settlement will be 
applied to the possible acquisition of such a business, 
to the continued expansion of Applicant’s product de- 
velopment program (including the hiring of additional 
technical and other personnel), and for working capital 
purposes. 


Applicant asserts that, in view of the reasons for its 
registration under the Act, its present status as an 
operating company and its present intention to 
terminate its registration under the Act as soon as 
practicable, no public interest would be served in re+ 
quiring Applicant to comply with the requirements of 
the Act, and the rules and regulations thereunder, with 
the exception of the requirements of Section 9 (making 
certain persons ineligible to serve as directors or 
officers or in certain other capacities for a registered 
investment company), Sections 17(a), 17(d) and 17(e) 
(prohibiting certain transactions between a registered 
investment company and its affiliated persons or prin- 
cipal underwriter), Section 23 (restricting the issuance 
and purchase of securities by a registered closed-end 
company), and Sections 36 through 53 (imposing 
sanctions for breach of fiduciary duty, larceny and 
embezzlement by persons affiliated with a registered 
investment company and setting forth certain ad- 
ministrative matters) of the Act and the rules and 
regulations thereunder. 


In this connection, Applicant asserts that compliance 
with certain other requirements of the Act would be in 
conflict with Applicant’s corporate purposes and struc- 
ture and unduly burdensome for it. Applicant’s 
management has concluded that it would be extremely 
difficult for Applicant to secure the services of one or 
more additional directors who would not be deemed to 
be “interested persons” so as to meet the requirements 
of Section 10(a) of the Act. Applicant also asserts that 
it would be unduly burdensome and unnecessary for 
Applicant to comply with the provisions of the Act 
which require a registered investment company to 
place its “securities” in the custody of a bank or other 
approved custodian (Section 17(f)), to obtain a fidelity 
bond meeting specified requirements to cover certain 
employees (Section 17(g)), to file specialized and de- 
tailed reports with the Commission (Section 30), to 
maintain specialized and detailed books and records 
(Section 31), and to meet stringent requirements with 
respect to the appointment of its independent auditors 
(Section 32). However, Applicant states that it has 
agreed that, until its registration under the Act is 
terminated, it will provide the Commission, or any 
member or representative thereof, with reasonable 
access to all accounts, books and records of the nature 
covered by Section 31(a) of the Act, and the rules and 
regulations thereunder, to the extent that Applicant 
may, from time to time, maintain any such accounts, 
books and records. 
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With respect to reporting under the Act, Applicant 
notes that it is a publicly held company registered and 
subject to the reporting requirements of the Securities 
Exchange Act of 1934 (“1934 Act’), that it has been 
subject to the reporting requirements of the 1934 Act 
for more than eight years, and that it has filed all 
annual, quarterly and other reports required to be filed 
with the Commission thereunder. Applicant submits 
that its continued compliance with the reporting 
requirements of the 1934 Act will serve adequately and 
fairly to protect investors and that the specialized 
reporting mandated by Section 30 of the Act would be 
not only burdensome but also superfluous, particularly 
since Applicant’s treasury bills and savings deposits 
currently represent the only possible “securities” upon 
which reports would be required. Applicant also states 
that the fact that it already is subject to the proxy rules 
of the Exchange Act makes it unnecessary for Ap- 
plicant to continue to be subject to Section 20(a) of the 
Act. 


Applicant asserts that the other requirements of the 
Act, and the rules and regulations thereunder, are not 
properly applicable to it. Applicant notes that certain 
provisions of the Act are, by their terms, inapplicable 
to a registered closed-end management company such 
as Applicant (e.g., Sections 11, 22, 26, 27, 28 and 29 of 
the Act) and that the other requirements of the Act are 
inapplicable to Applicant in view of its special circum- 
stances, particularly the fact that it is not engaged in 
the business of trading in securities and has no invest- 
ment adviser or principal underwriter. Applicant 
asserts that it would not be in the public interest to 
require it to remain subject to the many provisions of a 
conventional investment company, such as those pro- 
visions generally prohibiting a registered investment 
company from employing certain affiliated persons as 
its “regular broker” (Section 10(b)), prohibiting such an 
investment company from purchasing securities on 
margin (Section 12(a)) or from changing certain invest- 
ment policies without stockholder approval (Section 
13(a)), regulating the size of such an investment com- 
pany (Section 14(a)), regulating contracts between 
such an investment company and its investment ad- 
viser or principal underwriter (Section 15), regulating 
the capital structure of such an investment company 
(Section 18), and restricting the payment of dividends 
(Section 19). 


Applicant submits that it is in all respects an active, 
publicly-held, operating company subject to and com- 
plying with the 1934 Act and that, in view of its special 
circumstances, the granting of the requested order 
under Section 6(c) of the Act is appropriate in the 
public interest and consistent with the protection of 
investors and the purposes of the Act. 


Section 6(c) of the Act provides that the Commission 
may conditionally or unconditionally exempt any 
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person, security, or transaction, or any class or classes 
of persons, securities, or transactions from any 
provision of the Act or of any rule or regulation under 
the Act, if and to the extent that such exemption is 
necessary or appropriate in the public interest and con- 
sistent with the protection of investors and the 
purposes fairly intended by the policy and provisions 
of the Act. 


NOTICE IS FURTHER GIVEN that any interested per- 
son may, not later than May 1, 1978, at 5:30 p.m., sub- 
mit to the Commission in writing a request for a 
hearing on the matter accompanied by a statement as 
to the nature of his interest, the reason for such 
request, and the issues, if any, of fact or law proposed 
to be controverted, or he may request that he be 
notified if the Commission shall order a hearing 
thereon. Any such communication should be 
addressed: Secretary, Securities and Exchange Com- 
mission, Washington, D.C. 20549. A copy of such 
request shall be served personally or by mail upon Ap- 
plicant(s) at the address(es) stated above. Proof of 
such service (by affidavit, or in case of an attorney-at- 
law, by certificate) shall be filed contemporaneously 
with the request. As provided by Rule 0-5 of the Rules 
and Regulations promulgated under the Act, an order 
disposing of the application will be issued as of course 
following said date unless the Commission thereafter 
orders a hearing upon request or upon the Com- 
mission’s own motion. Persons who request a hearing, 
or advice as to whether a hearing is ordered, will 
receive any notices and orders issued in this matter, 
including the date of the hearing (if ordered) and any 
postponements thereof. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 10196/April 7, 1978 


In the Matter of 
THE TRAVELERS INSURANCE COMPANY 


THE TRAVELERS FUND B FOR VARIABLE 
CONTRACTS 


THE TRAVELERS FUND B-1 FOR VARIABLE 
CONTRACTS 





THE TRAVELERS FUND A FOR VARIABLE 
ANNUITIES 


and 


THE TRAVELERS FUND A-1 FOR VARIABLE 
ANNUITIES 

One Tower Square 

Hartford, CT 06115 


(812-4165) 


NOTICE OF APPLICATION FOR AN ORDER PUR- 
SUANT TO SECTION 11 OF THE ACT APPROVING 
CERTAIN OFFERS OF EXCHANGE AND FOR AN 
ORDER PURSUANT TO SECTION 17(f) AND SECTION 
6(c) OF THE ACT GRANTING EXEMPTIONS FROM 
SECTION 17(f) AND RULE 17f-2. 


NOTICE IS HEREBY GIVEN that The Travelers 
Insurance Company, a Connecticut stock insurance 
company (“The Travelers”), and The Travelers Fund B 
for Variable Contracts (“Account B”), The Travelers 
Fund B-1 for Variable Contracts (“Account B-1”), The 
Travelers Fund A for Variable Annuities (“Account A”) 
and The Travelers Fund A-1 for Variable Annuities 
(“Account A-1”), separate accounts of The Travelers 
registered as open-end management investment com- 
panies under the Investment Company Act of 1940 
(‘Act’) (hereinafter collectively referred to as 
“Applicants”) filed an application on July 29, 1977, and 
an amendment thereto on March 8, 1978, pursuant to 
Section 11(a) of the Act for an order approving certain 
offers of exchange and pursuant to Section 17(f) and 
Section 6(c) of the Act for an order exempting The 
Travelers, Account A-1 and Account B-1 from the 
provisions of Section 17(f) and Rule 17f-2. All 
interested persons are referred to the applications on 
file with the Commission for a statement of the re- 
presentations contained therein which are summarized 
below. 


The Travelers is a stock insurance company chartered 
in 1864 by special act of the Connecticut General 
Assembly and has been continuously engaged in the 
insurance business since that time. The Travelers is a 
wholly-owned subsidiary of The Travelers Corporation, 
also a Connecticut insurance company and the 
publicly-held parent of The Travelers group of 
companies. 


The Travelers Fund B for Variable Contracts, a 
diversified open-end management company, estab- 
lished on June 10, 1968, is a facility through which The 
Travelers sets aside and invests assets attributable to 
certain variable annuity contracts. 


The Travelers Fund B-1 for Variable Contracts, a 
diversified open-end management company, estab- 
lished on April 24, 1974, is a facility through which The 
Travelers sets aside and invests assets attributable to 
certain variable annuity contracts. 


The Travelers Fund A for Variable Annuities, a diversi- 
fied open-end management company, originally named 
The Travelers Fund for Variable Annuities, was estab- 
lished on September 22, 1967, and is a facility through 
which The Travelers sets aside and invests assets at- 
tributable to certain variable annuity contracts. 


The Travelers Fund A-1 for Variable Annuities, a 
diversified open-end management company, estab- 
lished on July 29, 1974, is a facility through which The 
Travelers sets aside and invests assets attributable to 
certain variable annuity contracts. 


The Massachusetts Company, Inc., a wholly-owned 
subsidiary of The Travelers Corporation, is a corporate 
trustee and it or its subsidiaries act as investment 
adviser or distributor of Massachusetts Fund, Freedom 
Fund, Inc., Independence Fund, Inc., Massachusetts 
Fund for Income, Ready Reserve Trust and The 
Massachusetts Fund for Tax-Exempt Income (herein 
collectively called the “Mass. Funds”). The Mass. 
Funds are registered under the Act as diversified 
open-end management investment companies. 


Section 11(a) 


Section 11(a) of the Act makes it unlawful for any 
registered open-end company or any principal 
underwriter therefor to make or cause to be made an 
offer to the holder of a security of such company or of 
any other open-end investment company to exchange 
his security for a security in the same or another such 
company on any basis other than the relative net asset 
values of the respective securities to be exchanged 
unless the terms of the offer have first been submitted 
to and approved by the Commission. 


Certain individual variable annuity contracts issued 
prior to December 26, 1975, allowed for accumulation 
only in Account A and prior to May 1, 1976, in Account 
B and the General Account of The Travelers. The 
Applicants currently offer a group variable annuity 
contract which allows for accumulations in Account A 
and the General Account of The Travelers and 
individual variable annuity contracts which allow for 
accumulations in Account A and Account A-1, and in 
Account B and Account B-1. The Applicants propose to 
permit transfers of all or any part of the Cash Value (the 
sum of the number of Accumulation Units credited to 
the basic contract in each Account multiplied by the 
then Accumulation Unit Value for that Account) to be 
transferred from one variable annuity contract 
described herein to any other variable annuity contract 
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described herein. The transfer will be permitted 
without the imposition of a sales charge. 


The Applicants request an exemption from the 
requirements of Section 11(a) to impose a reasonable 
transfer charge to cover the administrative costs of 
effecting the transfer from one contract to another. The 
transfer charge for each transfer will not exceed $20.51 
which Applicants assert is the estimated average cost 
to process a transfer. The current transfer charge for 
effecting this transfer will be $5.00. 


The applicants have received exemptive orders 
(Investment Company Act Release No. 9096 (December 
24, 1975) and Investment Company Act Release No. 
9153 (February 11, 1976) which allow for the imposition 
of a $5.00 transfer charge when there is a transfer 
between Separate Accounts in the same contract. The 
Applicants request an amendment to these exemptive 
orders to impose a reasonable transfer charge which 
will not exceed $8.13 which Applicants assert is the 
estimated cost to process a transfer. The current 
transfer charge for effecting this transfer is $5.00. 


Applicants assert that the transfer charge for these 
exchanges will be less than or approximate the actual 
expenses involved in effecting such a transfer, and no 
part of the transfer charge will be used to compensate 
sales personnel. Furthermore, Applicants represent 
that the charge will be uniformly applied only to those 
participants who elect the transfer to pay for the 
administrative costs involved and, therefore, will not 
be discriminatory against those participants who do 
not make the election. 


The Applicants have received exemptions (Investment 
Company Act Release No. 9096 (December 24, 1975), 
and Investment Company Act Release No. 9153 
(February 11, 1976) from the requirements of section 
11(a) to allow a shareholder of the Massachusetts 
Fund, Freedom Fund, Inc., independence Fund, Inc., 
and Massachusetts Fund for Income to transfer his 
accumulated investment in any of these Funds to a 
variable annuity contract funded in Account A, Account 
A-1, Account B or Account B-1 at the net asset value 
without a sales charge but with the imposition of a 
transfer charge of $50 or 1.25%, whichever is lesser. 
The Applicants request an amendment to that order to 
include the Ready Reserve Trust and the 
Massachusetts Fund for Tax-Exempt Income. 
Applicants believe it would be inappropriate to charge 
a shareholder of one of the Mass. Funds the sales 
charge for the exchange because no sales effort would 
be involved in such a transaction. However, there are 
expenses involved in effecting such a transfer and it 
would be unfair to existing contract owners to allow 
these persons to transfer their accounts and avoid 
these expenses. Applicants assert that the transfer 
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charge for the exchange will approximate the actual 
expenses involved in effecting such a transfer, and no 
part of the transfer charge will be used to compensate 
sales personnel. The charge will be uniformly applied 
only to those participants who elect the transfer to pay 
for the administrative costs involved and, therefore, 
will not be discriminatory against those participants 
who do not make the election. 


Section 17(f)(3) and Rule 17f-2 


Section 17(f)(3) of the Act provides that a registered 
management investment company may maintain its 
securities and similar investments in its own custody, 
but only in accordance with such rules and regulations 
or orders as the Commission may from time to time 
prescribe for the protection of investors. Rule 17f-2(b) 
provides, with certain exceptions, that all securities 
and similar investments must be deposited in the 
safekeeping of a bank or other company whose 
functions and physical facilities are supervised by 
federal or state authority. Rule 17f-2(d) provides that 
no more than five officers or employers of the 
investment company shall have access to such 
investments. 


The Travelers, Account A-1 and Account B-1 request an 
order pursuant to Section 17(f)(3) and, pursuant to 
Section 6(c), an order of exemption from Rule 17f-2, to 
the extent necessary to permit not more than five 
officers or responsible employees of The Travelers to 
have access to the assets of Account B-1 and Account 
A-1 on the grounds that adequate protection will be 
afforded to variable annuity contract owners. 


The assets of Account B-1 and Account A-1 will be 
deposited with The Hartford National Bank and Trust 
Company, Hartford, Connecticut, pursuant to the 
terms of safe-keeping agreements. The Travelers is a 
substantial insurance company which is subject to 
regulation by the Connecticut Commissioner of 
Insurance, and which holds in its own vaults securities 
and other assets of substantial value. Applicants 
assert that officers and responsible employees who 
will be designated to have access to the assets of 
Account B-1 and Account A-1 will be persons 
considered qualified by The Travelers in the light of 
their employment record. 


Section 6(c) 


Section 6(c) authorizes the Commission to exempt any 
person, security or transaction or any class or classes 
of persons, securities, or transactions, from the 
provisions of the Act and Rules promulgated 
thereunder if and to the extent that such exemption is 
necessary or appropriate in the public interest and 
consistent with the protection of investors and the 





purposes fairly intended by the policy and provisions 
of the Act. 


NOTICE IS FURTHER GIVEN that any interested 
person may not later than April 28, 1978, at 5:30 p.m. 
submit to the Commission in writing a request for a 
hearing on the matter accompanied by a statement as 
to the nature of his interest, the reason for such 
request, and the issues, if any, of fact or law proposed 
to be controverted, or he may request that he be 
notified if the Commission should order a hearing 
thereon. Any such communication should be 
addressed: Secretary, Securities and Exchange 
Commission, Washington, D.C. 20549. A copy of such 
request shall be served personally or by mail upon 
Applicants, at the address stated above. Proof of such 
service (by affidavit, or in the case of an attorney at 
law, by certificate) shall be filed contemporaneously 
with the request. As provided by Rule 0-5 of the Rules 
and Regulations promulgated under the Act, an order 
disposing of the application will be issued as of course 
following April 28, 1978, unless the Commission 
thereafter orders a hearing upon request or upon the 
Commission’s own motion. Persons who request a 
hearing, or advice as to whether a hearing is ordered, 
will receive notice of further developments in this 
matter, including the date of the hearing (if ordered) 
and any postponements thereof. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 10197/April 10, 1978 


SEE 


SECURITIES ACT OF 1933 
Release No. 5921/April 10, 1978 





INVESTMENT COMPANY ACT OF 1940 
Release No. 10198/April 10, 1978 


In the Matter of 


THE LESLIE FUND FOR INCOME, INC. 
141 West Jackson Boulevard 
Chicago, Illinois 60604 


(811-2511) 


NOTICE OF FILING OF APPLICATION PURSUANT TO 
SECTION 8(f) OF THE ACT FOR AN ORDER 
DECLARING THAT COMPANY HAS CEASED TO BE 
AN INVESTMENT COMPANY 


NOTICE IS HEREBY GIVEN that The Leslie Fund For 
Income, Inc. (“Applicant”), a Maryland corporation 
registered under the Investment Company Act of 1940 
(the “Act”) as a diversified, open-end management 
investment company, filed an application on March 20, 
1978, for an order of the Commission pursuant to 
Section 8(f) of the Act, declaring that Applicant has 
ceased to be an investment company as defined in the 
Act. All interested persons are referred to the 
application on file with the Commission for a 
statement of the representations contained therein, 
which are summarized below. 


Applicant states that it registered under the Act on 
August 9, 1976, but never made a public offering of its 
securities and does not propose to make a public 
offering or engage in business of any kind. Applicant 
further states that as of October 25, 1977, it was not in 
good standing with the state of Maryland and was up 
for forfeiture for failure to file personal property 
returns. Finally, Applicant states that at the time of 
filing of the application it had no assets and no 
shareholders. 


Section 8(f) of the Act provides, in part, that when the 
Commission, upon application, finds that a registered 
investment company has ceased to be an investment 
company, it shall so declare by order, and that, upon 
the taking effect of such order, the registration of such 
company shall cease to be in effect. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than May 5, 1978, at 5:30 p.m., 
submit to the Commission in writing a request for a 
hearing on the matter accompanied by a statement as 
to the nature of his interest, the reason for such 
request, and the issues, if any, of fact or law proposed 
to be controverted, or he may request that he be 
notified if the Commission shall order a hearing 
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thereon. Any such communication should be 
addressed: Secretary, Securities and Exchange 
Commission, Washington, D.C. 20549. A copy of such 
request shall be served personally or by mail upon 
Applicant(s) at the address(es) stated above. Proof of 
such service (by affidavit, or in case of an attorney-at- 
law, by certificate) shall be filed contemporaneously 
with the request. As provided by Rule 0-5 of the Rules 
and Regulations promulgated under the Act, an order 
disposing of the application will be issued as of course 
following said date unless the Commission thereafter 
orders a hearing upon request or upon the 
Commission’s own motion. Persons who request a 
hearing, or advice as to whether a hearing is ordered, 
will receive any notices and orders issued in this 
matter, including the date of the hearing (if ordered) 
and any postponements thereof. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 10199/April 11, 1978 


SEE 


SECURITIES ACT OF 1933 
Release No. 5923/April 11, 1978 





INVESTMENT COMPANY ACT OF 1940 
Release No. 10200/April 11, 1978 


In the Matter of 


STANDARD SHARES, INC. 
230 Park Avenue 
New York, New York 10017 
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(812-4182) 


(811-681) 


NOTICE OF FILING OF APPLICATION PURSUANT TO 
SECTION 3(b)(2) OF THE ACT FOR AN ORDER 
DECLARING THAT COMPANY IS NOT AN INVEST- 
MENT COMPANY AND PURSUANT TO SECTION 8(f) 
FOR AN ORDER TERMINATING ITS REGISTRATION 


NOTICE IS HEREBY GIVEN that Standard Shares, Inc. 
(“Standard”), a closed-end, non-diversified manage- 
ment investment company registered under the 
Investment Company Act of 1940 (“Act”), filed an 
application on July 29, 1977, and amendments thereto 
on December 12, 1977, January 31, 1978, March 2, 1978 
and April 4, 1978, for an order (1) pursuant to Section 
3(b)(2) of the Act, declaring that Standard is primarily 
engaged in a business or businesses other than that of 
investing, reinvesting, owning, holding or trading in 
securities either directly or through majority-owned 
subsidiaries or through controlled companies 
conducting similar types of businesses, and (2) 
pursuant to Section 8(f) of the Act, declaring that 
Standard has ceased to be an investment company. All 
interested persons are referred to the application on 
file with the Commission for a statement of the 
representations made therein, which are summarized 
below. 


The application states that Standard registered under 
the Act in 1958 as a result of a 1956 modification of a 
1942 Commission decision which ordered Standard, 
then a registered public utility holding company, to 
liquidate and dissolve pursuant to Section 11(b)(2) of 
the Public Utility Holding Company Act of 1935. The 
1956 modified order allowed Standard to reorganize as 
an investment company so that it might realize capital 
losses inherent in its holdings of Duquesne Light 
Company (“Duquesne”). Standard asserts that the 
periodic use of capital losses in Duquesne to offset 
portfolio capital gains has been a primary reason for 
Standard’s continued existence as an investment 
company and that this arrangement is expected to 
cease within the next three years. 


On March 15, 1978, Standard owned 1,955,900 shares 
or approximately 39.7% of the outstanding voting 
securities of Pittway Corporation (“Pittway”), a broadly 
diversified company principally engaging in manufac- 
turing and service businesses. Such stock represented 
about 54% of Standard’s total assets. The application 
states that neither Standard nor Pittway is aware of any 
other person who owns beneficially 5% or more of 
Pittway’s outstanding shares. The application notes 
that Pittway common stock is its only outstanding 
class of stock. Standard states that it has no present 





intention of causing Pittway to issue any preferred 
shares or any additional shares of common stock. 


In 1976, Standard purchases approximately 51% of the 
common stock of Brand Insulations, Inc. (“Brand”), a 
specialty contractor engaged primarily in mechanical 
insulation contracting, and all of a series of convertible 
preferred shares which, upon full conversion, would 
result in Standard owning 91.2% of the then 
outstanding Brand voting securities. On March 15, 
1978, Standard’s ownership in such stock represented 
approximately 3.8% of Standard’s assets. Standard 
represents that its other assets consist primarily of 
general investment securities. On March 15, 1978, 
Standard’s net assets were $111,652,886. Of that total, 
Standard’s holdings in Pittway, Brand and Standard’s 
general investment portfolio represented $60,388,413, 
$4,239,938 and $47,024,535 respectively. 


Section 3(a)(3) of th Act defines an investment 
company to include any issuer which is engaged in the 
business of investing, reinvesting, owning, holding or 
trading in securities and owns or proposes to acquire 
investment securities having a value exceeding 40 
percent of the value of such issuer’s total assets 
(exclusive of government securities and cash items) on 
an unconsolidated basis. 


Section 3(b)(2) of the Act, however, excepts from the 
definition of an investment company any issuer which 
the Commission finds and by order declares to be 
primarily engaged in a business or businesses other 
than that of investing, reinvesting, owning, holding or 
trading in securities either directly or (a) through 
majority-owned subsidiaries or (b) through controlled 
companies conducting similar types of businesses. 
Section 2(a)(9) of the Act states that a person is 
presumed to control a company when such person, 
directly or through controlled companies, beneficially 
owns more than 25% of such company’s voting 
securities. 


Standard states that it is entitled to an order pursuant 
to Section 3(b)(2), notwithstanding Section 3(a)(3) of 
the Act, declaring that it is not an investment company 
because it is primarily engaged in the active conduct of 
manufacturing and service businesses through Pittway 
and a specialty contracting business through Brand. In 
excess of 50% of Stndard’s assets are invested in, and 
the majority of its income is derived from, these 
operating affiliates. The dividend and interest income 
derived by Standard from its Pittway holdings in the 
years 1974 through the first nine months of 1978 
represented 27%, 30%, 46%, 50% and 55%, 
respectively, of its total income. Standard asserts that 
if it had reported for the fiscal year ending January 31, 
1978, on aconsolidated basis as an operating company 
and not as an investment company, it would have 


reported $923,000 of net income from Brand, 
$11,141,000 of net income from Pittway and $2,842,000 
of dividend and interest income other than from Pittway 
and Brand. 


Standard submits that since its acquisition of Pittway 
common stock in 1957, Standard has exercised 
effective control of Pittway. The application states that 
presently Pittway’s 13 member Board of Directors 
includes five directors of Standard and that the 
representatives of Standard on the Pittway Board are in 
active control of Pittway. Additionally, Pittway’s eight 
member Executive Committee includes four of the five 
Standard directors. 


Standard submits that it also controls Brand, its 
majority-owned affiliate, and that shortly after 
acquiring control of Brand in 1976, Standard elected 
three of Brand’s five current directors, two of which are 
Standard’s officers and one of which is a Pittway 
officer. The application states that the amount of time 
spent by these directors on Brand matters will increase 
significantly as attention shifts from resolving 
short-term Brand problems to longer term matters 
involving possible Brand acquisitions. 


The application states that Standard has no intention 
of developing either Pittway or Brand as a “special 
situation” to be sold when either reaches some 
specified objective or degree of success. Standard 
asserts that it intends to seek profit from the increased 
earnings and profitability of Brand and Pittway, rather 
than from any gain which might be realized on a sale of 
Brand or Pittway securities. The application further 
states that Standard intends to acquire operating 
businesses principally to derive a profit from the 
earnings of the businesses rather than to dispose of 
the businesses after they have appreciated in value. 
However, Standard states that it may sell an 
appreciated business for a favorable price and states 
further that it would expect the proceeds from such a 
sale to be invested in another business or venture with 
apparently greater potential. Standard represents that 
it anticipates future acquisitions may involve either the 
purchase of a 100% ownership interest or at least the 
purchase of a controlling or majority interest. 
Moreover, Standard states that it does not expect to 
acquire less than a 25% interest in any operating 
business. 


Standard undertakes that, in the event that the 
Commission issues an appropriate order declaring that 
Standard has ceased to be a registered investment 
company under the Act, it will not, at any time 
thereafter, acquire any investment securities other than 
securities of entities which are, at the time of such 
acquisition, controlled by, or thereby become 
controlled by, Standard, if, at the time of, or as a result 
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of, such acquisition, the value of the investment 
securities then held by Standard (other than securities 
of such controlled affiliates) equals or exceeds forty 
percent (40%) of the value of Standard’s total assets at 
such time. This undertaking in no way limits the right 
of Standard to receive at any time any securities 
distributed or issued to Standard with reference to any 
securities then held by it, whether by reason of any 
stock split, stock dividend, reorganization, merger, 
conversion or otherwise. Standard states that it will not 
invest any net earnings from its operating assets in 
investment securities other than securities of 
controlled affiliates except that investments may be 
made in short term securities pending application of 
such income to pay dividends, to invest in directly 
owned operating businesses, to acquire securities of 
present and future controlled operating affiliates or to 
repay any borrowings incurred for such purposes. It 
also represents that it has no present intention to issue 
new securities upon deregistering, except that it would 
be prepared to do so in connection with the acquisition 
of operating businesses. 


The application states that on May 3, 1977, Standard 
shareholders voted to cease being an investment 
company and to seek an order of the Commission 
terminating its registration under the Act. Moreover, 
since that vote, Standard asserts that its management 


has been actively seeking and negotiating for operating 
business acquisitions. 


Section 8(f) of the Act provides, in pertinent part, that 
whenever the Commission upon application finds that 
a registered investment company has ceased to be an 
investment company, it shall so declare by order and 
upon taking effect of such order, the registration of 
such company shall cease to be in effect. Standard 
states that for the reasons stated above, it is entitled to 
an order pursuant to Section 8(f) declaring that it has 
ceased to be an investment company. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than May 8, 1978, at 5:30 p.m., 
submit to the Commission in writing a request for a 
hearing on the matter accompanied by a statement as 
to the nature of his interest, the reason for such 
request, and the issues, if any, of fact or law proposed 
to be controverted, or he may request that he be 
notified if the Commission shall order a hearing 
thereon. Any such communication should be 
addressed: Secretary, Securities and Exchange 
Commission, Washington, D.C. 20549. A copy of such 
request shall be served personally or by mail upon 
Standard at the address stated above. Proof of such 
service (by affidavit or, in the case of an 
attorney-at-law, by certificate) shall be filed 
contemporaneously with the request. As provided by 
Rule 0-5 of the Rules and Regulations promulgated 
under the Act, an order disposing of the application 
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will be issued as of course following said date unless 
the Commission thereafter orders a hearing upon 
request or upon the Commission’s own motion. 
Persons who request a hearing, or advice as to whether 
a hearing is ordered, will receive any notices and orders 
issued in this matter, including the date of the hearing 
(if ordered) and any postponements thereof. 


By the Commission. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 10201/April 12, 1978 


In the Matters of 


INTERCAPITAL LIQUID ASSET FUND, INC. 
130 Liberty Street 

New York, New York 10006 

(812-4230) 


TEMPORARY INVESTMENT FUND, INC. 


and 


TRUST FOR SHORT-TERM FEDERAL SECURITIES 
1730 Pennsylvania Avenue, N.W. 

Washington, D.C. 20006 

(812-4173) 


MONEY MARKET MANAGEMENT, INC. 


and 


TRUST FOR SHORT-TERM U.S. GOVERNMENT 
SECURITIES 

421 Seventh Avenue 

Pittsburgh, Pennsylvania 15219 

(812-4177) 


SCUDDER CASH INVESTMENT TRUST 
175 Federal Street 

Boston, Massachusetts 02110 
(812-4200) 





INSTITUTIONAL LIQUID ASSETS, INC. 
8700 Sears Tower 

Chicago, Illinois 60606 

(812-4208) 


WHITE WELD MONEY MARKET FUND, INC. 
and 


WHITE WELD GOVERNMENT FUND, INC. 
100 Federal Street 

Boston, Massachusetts 02110 

(812-4213) 


FUND FOR GOVERNMENT INVESTORS, INC. 
1735 K Street, N.W. 

Washington, D.C. 20006 

(812-4216) 


DAILY INCOME FUND, INC. 
230 Park Avenue 

New York, New York 10017 
(812-4217) 


DREYFUS MONEY MARKET INSTRUMENTS, INC. 
767 Fifth Avenue 

New York, New York 10022 

(812-4229) 


and 


FEDERATED MASTER TRUST 
421 Seventh Avenue 

Pittsburgh, Pennsylvania 15219 
(812-4236) 


NOTICE OF FILING OF APPLICATION FOR ORDER 
PURSUANT TO SECTION 6(c) OF THE ACT GRANTING 
EXEMPTIONS FROM SECTION 2(a)(41) OF THE ACT 
AND RULES 2a-4 AND 22c-1 THEREUNDER. —- 


NOTICE OF AND ORDER FOR HEARING ON 
APPLICATIONS PURSUANT TO SECTION 6(c) OF THE 
ACT FOR EXEMPTIONS FROM SECTION 2(a)(41) OF 
THE ACT AND RULES 2a-4 AND 22c-1 THEREUNDER. 


1. NOTICE OF FILING OF APPLICATION 


NOTICE IS HEREBY GIVEN that InterCapital Liquid 
Asset Fund, Inc. (“InterCapital”), registered under the 
Investment Company Act of 1940 (the “Act”) as an 
open-end, diversified, management investment com- 


pany, filed an application on November 23, 1977, for an 
order of the Commission, pursuant to Section 6(c) of 
the Act, exempting InterCapital from the provisions of 
Section 2(a)(41) of the Act and Rules 2a-4 and 22c-1 
thereunder, to the extent necessary to permit 
InterCapital to value its assets in the manner set forth 
in the application, which generally would be the 
“amortized cost” method of valuation, whether or not 
market quotations for its portfolio securities are 
available. All interested persons are referred to the 
application on file with the Commission for a 
statement of the representations contained therein, 
which are summarized below. 


InterCapital states that it is a “money market” fund, 
designed as an investment vehicle for investors with 
temporary cash balances or cash reserves, and that its 
investment objectives are high current income, 
preservation of capital and liquidity. InterCapital also 
states that Dean Witter InterCapital, Inc., a 
wholly-owned subsidiary of Dean Witter Organization, 
Inc., acts as investment adviser to InterCapital. 


InterCapital further states that its portfolio may be 
invested in a variety of money market instruments, 
including U.S. Government securities, bank obliga- 
tions, commercial paper and corporate obligations 
maturing in two years or less. InterCapital represents 
that, in general, its policy is to hold securities 
purchased until maturity and, ordinarily, to hold a 
major portion of its assets in securities that mature in 
one year or less from the date of purchase. 


According to the application, as of November 21, 1977, 
InterCapital had approximately $26 million in net 
assets. As of the same date, approximately 61% of its 
assets were held by individuals, a large majority of 
whom purchased their shares through brokers, and 
approximately 39% of its assets were held by religious, 
charitable or other eleemosynary institutions, 
municipalities, bank trust departments, individual 
fiduciaries, corporations, unions and pension funds. 
InterCapital states that its minimum initial investment 
is $5,000, and that subsequent investments must be in 
the amount of at least $100. InterCapital asserts that 
the maintenance of a constant net asset value through 
the use of amortized cost valuation is crucial to 
institutional investors and to brokers representing 
individual investors, in their use of InterCapital’s 
shares for investment of cash reserves or temporary 
cash balances. InterCapital also asserts that the 
maintenance of a constant net asset value through the 
use of amortized cost valuation is of overriding 
importance to individual investors. InterCapital states 
that amortized cost valuation recognizes the existence 
of imperfect markets for the resale of portfolio 
securities and the intangible value of the enhanced 
liquidity offered by a mutual fund on a pool of assets 
that are not in themselves entirely liquid. 
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InterCapital further states that, in the opinion of its 
independent directors, valuation of securities on a 
marking to market basis is only a pretense, in that such 
valuation calls for a calculation of precise numbers and 
assumes, contrary to fact, the existence of perfect 
markets. InterCapital asserts that calculation of 
valuation pursuant to market valuation can be made 
only by marking to hypothetical market valuations, 
since there are no uniform market values at which an 
existing body of assets could be actually sold or 
actually reproduced. InterCapital states that during its 
existence its management has monitored the effects of 
amortized cost valuation by means of a periodic “mark 
to market” estimate of value, and it asserts that at no 
time did such estimate of value vary from amortized 
cost by an amount as much as 2 cent per share based 
on a $1.00 per share market price. It further asserts that 
the amortized cost method of valuation recognizes the 
fact that its portfolio securities are most often held to 
maturity and, therefore, interim changes in value of 
such securities will not be realized. It states that since 
such changes are, in any event, not precisely 
measurable, to attempt to record them precisely 
through market valuation and to reflect them in asset 
value is fictional and contrary to reasonable 
expectations. InterCapital asserts that, given the 
foregoing, and what it considered to be negligible 
variances between amortized cost valuation and values 
based on a hypothetical market, its directors 
determined in good faith that the amortized cost 
method of valuation of portfolio securities was 
appropriate. 


As here pertinent, Section 2(a)(41) of the Act defines 
“value” to mean: (1) with respect to securities for 
which market quotations are readily available, the 
market value of such securities, and (2) with respect to 
other securities, fair value as determined in good faith 
by the board of directors. 


Rule 22c-1 adopted under the Act provides, in part, that 
no registered investment company issuing any 
redeemable security shall sell, redeem or repurchase 
any such security except at a price based on the current 
net asset value of such security which is next 
computed after receipt of a tender of such security for 
redemption or of an order to purchase or sell such 
security. Rule 2a-4 adopted under the Act provides, as 
here relevant, that the “current net asset value” of a 
redeemable security issued by a registered investment 
company used in computing its price for the purposes 
of distribution and redemption shall be an amount 
which reflects calculations made substantially in 
accordance with the provisions of that Rule, with 
estimates used where necessary or appropriate. Rule 
2a-4 further provides that portfolio securities for which 
market quotations are readily available shall be valued 
at current market value, and other securities shall be 
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valued at fair value as determined in good faith by the 
board of directors. j 


Section 6(c) of the Act provides, in part, that the 
Commission may, upon application, exempt any 
person, security, or transaction, or any class or classes 
or persons, securities, or transactions, from any 
provision or provisions of the Act or any rule 
thereunder, if and to the extent that such exemption is 
necessary or appropriate in the public interest and 
consistent with the protection of investors and the 
purposes fairly intended by the policy and provisions 
of the Act. 


InterCapital has requested an order of the 
Commission, pursuant to Section 6(c) of the Act, 
exempting it from the provisions of Section 2(a)(41) of 
the Act and Rules 2a-4 and 22c-1 thereunder to the 
extent that the amortized cost method of valuation as 
employed by InterCapital, whether or not market 
quotations are available, may be deemed not to comply 
fully with the requirements of Section 2(a)(41) and 
Rules 2a-4 and 22c-1. 


InterCapital states that its requested exemption is 
appropriate in the public interest and consistent with 
the protection of investors and the purposes fairly 
intended by the policy and provisions of the Act, 
because the amortized cost method of valuation is a 
traditional and well-recognized method of valuing 
short-term money market instruments used by major 
state and federal agencies and large institutional 
investors. InterCapital represents that the selection 
and maintenance of a 180-day or less average maturity 
for portfolio instruments will protect its shareholders 
from the unfair treatment they would receive if it were 
forced to use market valuation for securities which will 
generally be held to maturity, while at the same time 
making possible yields which are reflective of the 
general money market. 


InterCapital makes the following representations as a 


condition to the granting of the exemptive order it 
seeks: 


1. That it will adopt the following investment 
policies: (a) investments will be made only in 
instruments having a remaining maturity of one year or 
less, and (b) its portfolio will be managed so that (i) the 
average maturity of all instruments in the portfolio (on 
a dollar-weighted basis) will be 180 days or less, and 
(ii) adequate liquidity will be maintained to meet 
anticipated redemptions in the normal course of 
business and to minimize the possibility that portfolio 
securities will have to be sold to meet redemption 
requests. 


2. That it will not sell instruments in its portfolio prior 
to maturity unless such sale or other disposition is 





deemed necessary to meet redemption requirements, 
or as aresult of a revised credit evaluation of the issuer 
or other circumstances not presently foreseeable. 


3. That it will limit investments in commercial paper 
to investment grade issues rated A-1 or A-2 by 
Standard and Poor’s Corporation or Prime 1 by 
Moody’s Investors Services, Inc., or if not rated, issued 
by a company having an outstanding debt issue rated 
at least AA by Standard & Poor’s or Aa by Moody’s, and 
to the extent that it invests in instruments of banks, it 
will limit its investments to those institutions which at 
the date of investment have capital, surplus and 
undivided profits as of the date of their most recently 
published financial statements in excess of $1 billion. 


4. That it will describe in its prospectus the policies 
and practices set forth in its application and the 
concept and impact of valuation of instruments using 
the amortized cost method as compared to the mark to 
market method upon its reported yield and net asset 
value. 


ll. NOTICE OF AND ORDER FOR HEARINGS, AND 


ORDER JOINING HEARINGS AND CONSOLIDATING 
PROCEEDINGS. 


On May 31, 1977, the Commission issued an 
interpretation (Investment Company Act Release No. 
9786) (“Release”) of Section 2(a)(41) of the Act and 
Rule 2a-4 thereunder which, among other things, 
stated the Commission’s views that: (1) it is 
inconsistent generally with the provisions of Section 
2(a)(41) of the Act and Rule 2a-4 thereunder for “money 
market” funds to value their assets on an amortized 
cost basis, ignoring market factors, and (2) it is 
inconsistent with the provisions of Rule 2a-4 for such 
funds to “round off” calculations of their net asset 
values per share to the nearest one cent on a share 
value of $1.00. 


Several “money market” funds have applied to the 
Commission, pursuant to Section 6(c) of the Act, for 
exemptive orders, to the extent those orders might be 
necessary, either to permit them to value their assets 
on an amortized cost basis, or to permit them to 
calculate their net asset values to the nearest one cent 
on a $1.00 share. 


On October 21, 1977, the Commission issued a notice 
of the filing of such an application by Money Market 
Management, Inc., et a/., (Investment Company Act 
Release No. 9967). Subsequently, notices of other 
such applications were issued, as follows: (1) 
Temporary Investment Fund, Inc., et a/., (Investment 
Company Act Release No. 9983, November 1, 1977); (2) 
Scudder Cash Investment Trust (Investment Company 
Act Release No. 9992, November 4, 1977); (3) Daily 


Income Fund, Inc. (Investment Company Act Release 
No. 9998, November 8, 1977); (4) White Weld Money 
Market Fund, Inc., ef a/., (Investment Company Act 
Release No. 9999, November 8, 1977); (5) Institutional 
Liquid Assets, Inc. (Investment Company Act Release 
No. 10000, November 8, 1977); and (6) Fund for 
Government Investors, Inc. (Investment Company Act 
Release No. 10007, November 10, 1977). All of the 
aforementioned applications request exemptions from 
the provisions of Section 2(a)(41) of the Act and Rules 
2a-4 and 22c-1 thereunder to permit the valuation of 
assets on an amortized cost basis, with the exception 
of the application of Temporary Investment Fund, Inc., 
et al., which seeks an exemption from Rule 2a-4 to 
permit calculation of net asset value per share to the 
nearest one cent on a share value of $1.00. 


The aforementioned notices gave interested persons an 
opportunity to request a hearing on the respective 
matters and stated, in each case, that an order 
disposing of that application would be issued as of 
course (following the expiration of the various periods 
specified in the notices) unless the Commission 
should thereafter order a hearing thereon, either upon 
request or upon the Commission’s own motion. The 
Dreyfus Corporation and Reserve Management 
Corporation, registered investment advisers to other 
money market funds, have filed requests for such 
hearings. They assert, generally, that amortized cost is 
an inappropriate valuation method. 


Three additional applications requesting exemptive 
relief similar to that requested in the seven 
applications discussed above have been filed. Notices 
of the filing of these additional applications have been 
issued as follows: (1) InterCapital Liquid Asset Fund, 
Inc. (noticed herein); (2) Dreyfus Money Market 
Instruments, Inc. (Investment Company Act Release 
No. 10161, March 17 1978)!: and (3) Federated Master 
Trust (Investment Company Act Release No. 10190, 
April 5, 1978). Collectively, the 13 applicants in the ten 
matters, captioned above, are referred to below as 
“Applicants,” and the ten applications as “Applica- 
tions”. Each Application, with the exception of that of 
InterCapital, has been granted on a temporary basis 
(Investment Company Act Release Nos. 10027, 10161 
and 10190, dated November 28, 1977, March 17, 1978, 
and April 5, 1978, respectively). InterCapital has not 
requested that its application be granted on a 
temporary basis. 





1 Dreyfus Money Market Instruments, Inc., seeks 
exemptive relief only in the event that the other 
applications, as noticed, are granted. 
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It appears to the Commission that it is appropriate in 
the public interest and consistént with the protection 
of investors to hold a hearing with respect to each of 
the Applications. Accordingly, 


IT IS ORDERED, pursuant to Section 40(a) of the Act, 
that hearings on the Applications under the applicable 
provisions of the Act and Rules of the Commission 
thereunder, be held at a time and place to be fixed by 
further order in accordance with Rule 6 of the 
Commission’s Rules of Practice (17 CFR 201.6). 


It also appears to the Commission that the 
Applications involve common questions of law and 
fact. Accordingly, 


IT 1S FURTHER ORDERED, pursuant to Rule 10 of the 
Commission’s Rules of Practice (17 CFR 201.10), that 
the hearings on these proceedings be joined for 
hearing of all matters in issue in such proceedings, and 
that such proceedings be, and hereby are, 
consolidated. 


Any person other than the Applicants desiring to be 
heard or otherwise wishing to participate in this 
proceeding is requested to file with the Secretary of the 
Commission, on or before May 11, 1978, his 
application pursuant to Rule 9(c) of the Commission’s 
Rules of Practice (17 CFR 201.9(c)). setting forth the 
nature and extent of his interest in the proceeding and 
any issues of law or fact which he desires to controvert 
or any additional issues which he deems raised by the 
Applications or by this Notice and Order. A copy of 
such request shall be served personally or by mail upon 
Applicants at the addresses noted above, and proof of 
such service (by affidavit or, in the case of an 
attorney-at-law, by certificate) shall be filed 
contemporaneously with the request. Persons filing an 
application to participate or be heard will receive notice 
of the date and place of the hearing and any 
adjournments thereof, as well as other actions of the 
Commission involving the subject matter of the 
proceeding. 


IT IS FURTHER ORDERED that any officer or officers 
of the Commission, designated by it for that purpose, 
shall preside at said hearing. The officer so designated 
is hereby authorized to exercise all the powers granted 
to the Commisison under Sections 41 and 42(b) of the 
Act and to an Administrative Law Judge under the 
Commission’s Rules of Practice. 


The Division of Investment Management (“Division”) 


has advised the Commission that, based upon 
examination of the Applications, the following matters 
are presented for consideration, without prejudice to 
the Division’s specifying additional matters and 
questions upon further examination: 
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1. To what extent, if any, dilution of 
money market fund shareholders’ interests 
may occur by reason of use of amortized 
cost valuation or rounding off of the price 
per share to the nearest cent on a $1.00 
share; and 


2. Under what circumstances and condi- 
tions, if any, are the requested exemptions 
appropriate in the public interest and 
consistent with the protection of investors 
and the purposes fairly intended by the 
policy and provisions of the Act. 


IT iS FURTHER ORDERED that at the aforesaid hearing 
attention be given to the foregoing matters. 


IT IS FURTHER ORDERED that the Secretary of the 
Commission shall give notice of the aforesaid hearing 
by mailing a copy of this Notice and Order by certified 
mail to Applicants, The Dreyfus Corporation and 
Reserve Management Corporation; that notice to all 
other persons be given by publication of this Notice 
and Order in the “SEC Docket”; and that an 
announcement of the aforesaid hearing shall be 
included in the “SEC News Digest.” 


By the Commission. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 10202/April 12, 1978 


In the Matter of 


GPM BALANCED FUND, INC. 


MEDITERRANEAN FUND, INC. 


GARDNER AND PRESTON MOSS, INC. 


STUDLEY, SHUPERT & CO., INC., OF BOSTON 





JOHN L. GARDNER 


ROBERT F. BIRCH 


One Winthrop Square 
Boston, Massachusetts 02110 


(812-4277) 


NOTICE OF FILING OF APPLICATION PURSUANT TO 
SECTION 17(b) OF THE ACT FOR AN ORDER 
EXEMPTING PROPOSED TRANSACTION FROM 
SECTION 17(a) OF THE ACT AND PURSUANT TO 
SECTION 17(d) AND RULE 17d-1 FOR ORDER 
PERMITTING PARTICIPATION IN PROPOSED 
TRANSACTION 


NOTICE IS HEREBY GIVEN that GPM Balanced Fund, 
Inc. (‘“‘Balanced’’) and Mediterranean Fund, Inc. 
(“Mediterranean”) (hereinafter collectively referred to 
as “Funds”), both registered under the Investment 
Company Act of 1940 (“Act”) as diversified, open-end 
management investment companies, and Studley, 
Shupert & Co., Inc., of Boston (“Studley Shupert”), a 
Massachusetts corporation, Gardner and Preston 


Moss; Inc. (“Gardner”), a Massachusetts corporation, 
John L. Gardner (“Mr. Gardner”), and Robert F. Birch 
(‘‘Mr. Birch”) (Balanced, Mediterranean, Studley 
Shupert, Gardner, Mr. Gardner and Mr. Birch are 


referred to collectively as “Applicants”) filed an 
application on March 6, 1978, and amendments thereto 
on March 29, and April 6, 1978, pursuant to Section 
17(b) of the Act, for an order of the Commission 
exempting from the provisions of Section 17(a) of the 
Act the proposed merger of Mediterranean into 
Balanced and, pursuant to Section 17(d) of the Act and 
Rule 17d-1 thereunder, for an order of the Commission 
permitting the joint participation of Applicants in the 
proposed merger. All interested persons are referred to 
the application on file with the Commission for a 
statement of the representations contained therein, 
which are summarized below. 


Applicants state that Mediterranean, a “no-load” 
investment company incorporated under the laws of 
the Commonwealth of Massachusetts on July 7, 1967, 
has 5,500,000 shares of authorized common stock 
$1.00 par value, of which 278,681 were outstanding as 
of December 31, 1977. Applicants further state that 
Balanced, which imposes a sales charge upon the sale 
of its shares, was incorporated on February 26, 1946, 
and has 500,000 shares of authorized common stock, 
$1.00 par value, of which 121,192 shares were 
outstanding as of December 31, 1977. As of that date, 
Mediterranean and Balanced had net assets of 


$638,928 and $1,399,029, respectively. Applicants 
further state that Studley Shupert currently acts as the 
investment adviser to Balanced, and until April 26, 
1977, acted as investment adviser to Mediterranean 
pursuant to an investment advisory contract. Since 
April 26, 1977, Studley Shupert has provided 
investment advisory services to Mediterranean without 
receiving any advisory fee payments, expense 
reimbursement payments, or compensation of any kind 
from Mediterranean for providing such services. The 
Funds currently have almost identical officers and a 
common Board of Directors, with the exception that 
Lester C. Thurow, a director of Balanced, is not a 
director of Mediterranean, and G. Kinnear Pash, a 
director of Mediterranean, is not a director of 
Balanced. 


Applicants state that at December 31, 1977, no officer 
or director of Balanced or Mediterranean owned of 
record or beneficially any shares of Balanced. 
Applicants further state that as of such date, the 
officers and directors of Balanced and Mediterranean, 
as a group, owned of record or beneficially less than 
1% of the outstanding shares of Mediterranean. As of 
such date, Mr. Gardner and Mr. Birch owned 250 and 
300 shares of Mediterranean, respectively. Applicants 
represent that the only person owning of record more 
than 10% of the outstanding shares of either Balanced 
or Mediterranean as of December 31, 1977 was Means 
& Co., a nominee of Gardner, which is the parent 
company of Studley Shupert. As of December 31, 1977 
Means & Co. owned of record 21,473 shares of 
Balanced and 178,162 shares of Mediterranean, 
representing approximately 18% and 64%, respect- 
ively, of such Fund’s outstanding shares as of that 
date. Included in the record holdings of Mediterranean 
by Means & Co. as of such date were 31,101 shares 
owned beneficially by a trust, of which Mr. Gardner is a 
trustee, representing approximately 11% of the out- 
standing shares of Mediterranean at December 31, 
1977. As of December 31, 1977, no person owned bene- 
ficially more than 10% of the outstanding shares of 
Balanced. The address of Means & Co. is: c/o Gardner, 
One Winthrop Square, Boston, Massachusetts 02110. 
Gardner was, through April 26, 1977, a party to the 
investment advisory agreement between Mediterranean 
and Studley Shupert and is currently a party to the 
investment advisory agreement between Balanced and 
Studley Shupert. Messrs. Birch and Gardner owned, at 
December 31, 1977, 36.4% and 45.5%, respectively, of 
the voting securities of Gardner. Messrs. Birch and 
Gardner may be considered “controlling persons” of 
Gardner. 


Applicants state that by unanimous approval of each of 
the Board of Directors of the Funds including the dis- 
interested directors of each Board, Applicants have 
entered into an Agreement and Plan of Merger (the 
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“Merger Agreement”), dated as of October 25, 1977, 
pursuant to which Mediterranean shall be merged with 
and into Blanced in accordance with Massachusetts 
law (the “Proposed Merger”). Balanced shall be the 
surviving corporation (the “Surviving Corporation”), 
and shall concurrently change its name to GPM Fund, 
Inc., and the separate existence of Mediterranean shall 
cease. Applicants state that on the effective date of the 
proposed merger the outstanding shares of common 
stock of Mediterranean held by each shareholder of 
record shall be converted into that number of full and 
fractional shares of Balanced as shall have an 
aggregate net asset value equal to such shareholder’s 
pro rata interest in the value of the net assets of 
Mediterranean, all valued as of the close of business 
on the effective date. Applicants further state that prior 
to the effective date, the Merger Agreement requires 
that Mediterranean and Balanced distribute to their 
respective shareholders all of their respective then- 
existing undistributed net taxable investment income 
and net taxable short-term capital gains (offset by any 
net operating and/or capital loss carry-forwards, 
respectively); however, Applicants submit that 
because it is unlikely to have any net taxable income at 
such time, Mediterranean is unlikely to have any 
sources from which to make such distribution. 


Applicants represent that among the more significant 
conditions precedent to the consummation of the 
merger are the following: 


(1) The holders of not less than a majority 
of the outstanding shares of the Funds en- 
titled to vote at their respective shareholder 
meetings shall have approved the Merger 
Agreement; 


(2) The Funds shall each have obtained an 
opinion of their respective counsel to the 
effect that the merger will constitute a 
tax-free reorganization; 


(3) The Funds shall have received certain 
letters from their respective independent ac- 
countants relating to certain specified 
matters, including an opinion that the 
merger will be accounted for by the 
Surviving corporation as a “pooling of 
interests”; and 


(4) The Commission shall have granted 
the exemption from the provisions of 
Sections 17(a) and 17(d) of the Act 
requested herein. 


Applicants state that the Merger Agreement contains 
customary representations by Balanced and Mediter- 
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ranean, the truth and correctness of which are also 
conditions precedent to the consummation of the 
merger. 


Applicants state that as of December 31, 1977, 
Balanced and Mediterranean had net unrealized ap- 
preciation of investments of $6,291 and $25,544, 
respectively. As of such date, Balanced and Mediter- 
ranean had $827,000 and $295,000, respectively, of 
capital loss carryforwards for Federal income tax 
purposes, the expiration dates of which range from 
1982 to 1985 and from 1978 to 1979, respectively. 
Applicants further state that if the proposed merger 
had been consummated on December 31, 1977, the 
shareholders of Mediterranean would have received ap- 
proximately 55,301 shares of the surviving corporation 
(.19844 shares of the surviving corporation for each 
share of Mediterranean) or approximately 31.3% of the 
outstanding shares of the surviving corporation im- 
mediately after the merger. Since the shareholders of 
Mediterranean would, after the proposed merger, own 
more than 20% of the outstanding shares of the 
surviving corporation, the capital loss carry-forwards 
would have been available in full subject to accelera- 
tion of a substantial portion of such capital loss carry- 
forwards under certain provisions of the Internal 
Revenue Code. Applicants state, however, that there 
can be no assurance that such loss capital carry- 
forwards will be utilized by Mediterranean as a separate 
entity to any different degree if the proposed merger 
does not occur. 


The Funds state that their respective Boards of 
Directors have determined that the proposed merger 
should be consummated on the basis of the relative net 
asset values of the Funds and that a tax adjustment 
formula is not appropriate, since there is no assurance 
that the surviving corporation will be able to realize 
sufficient capital gains so as to use the full amount of 
the capital loss carry-forwards of Balanced and 
Mediterranean before they expire. The application 
further states that the actual impact of the above 
capital loss cary-forwards and current net unrealized 
appreciation of investments is not readily deter- 
minable, would largely be a matter of speculation and 
would depend on many different factors, including 
each individual shareholder’s personal tax status. 


Section 17(a) of the Act, in pertinent part, prohibits an 
affiliated person of a registered investment company or 
any affiliated person of such an affiliated person, 
acting as principal, from knowingly selling any security 
or other property to such registered company or know- 
ingly purchasing any security or other property from 
such registered company subject to certain 
exceptions. 


Section 17(b) of the Act provides, however, that the 
Commission, upon application, may exempt a 





proposed transaction from the provisions of Section 
17(a) of the Act if evidence establishes that the terms 
of the proposed transaction, including the considera- 
tion to be paid or received, are reasonable and fair and 
do not involve overreaching on the part of any person 
concerned, and that the proposed transaction is 
consistent with the policy of each registered invest- 
ment company concerned, and with the general 
purposes of the Act. 


Section 17(d) of the Act and Rule 17d-1 thereunder 
provide, in pertinent part, that it shall be unlawful for 
any affiliated person of a registered investment 
company, or any affiliated person of such a person, 
acting as principal, to participate in or effect any trans- 
action in connection with any joint enterprise or other 
joint arrangement in which such registered company, 
or company controlled by such registered company, is 
a participant unless an application regarding such joint 
enterprise or arrangement has been filed with the 
Commission and an order granting such application 
has been issued. In passing upon such application, the 
Commission will consider whether the participation of 
such registered or controlled company in such joint 
enterprise or joint arrangement on the basis proposed 
is consistent with the provisions, policies and 


purposes of the Act, and the extent to which such: 


participation is on a basis different from, or less ad- 
vantageous than that of other participants. A joint 
enterprise or other joint arrangement is defined in 
Rule 17d-1 as any written or oral plan, contract, 
authorization or arrangement, or any practice or under- 
standing concerning an enterprise or undertaking 
whereby a registered investment company or a 
controlled company thereof, and any affiliated person 
of such person, have a joint or a joint and several 
participation, or share in the profits of such enterprise 
or undertaking. 


Applicants state that since the Boards of Directors of 
the Funds are substantially similar and they have the 
same investment adviser, it is arguable that the Funds 
are under “common control” and thus “affiliated 
persons” of each other within the meaning of Section 
2(a)(3) of the Act. Therefore, the proposed merger of 
Mediterranean into Balanced might be deemed to 
constitute the sale of a security by a registered invest- 
ment company to an affiliated person of such invest- 
ment company and, concurrently, the purchase of a 
security by such investment company from an 
affiliated persons thereof. In this regard, Applicants 
state that Gardner and Studley Shupert may be deemed 
affiliated persons of Balanced, Mediterranean and of 
one another. Mr. Birch and Mr. Gardner, according to 
the Applicants, by virtue of his above ownership of 
Mediterranean shares may be deemed as affiliated 
person of Mediterranean. Accordingly, Applicants 
request an order exempting the proposed transactions 
from the provisions of Section 17(a) of the Act 


pursuant to Section 17(b) and permitting the consum- 
mation of the proposed transactions pursuant to 
Section 17(d) of the Act and Rule 17d-1 thereunder. 


Applicants state that Gardner and Studley Shupert, as 
entities, have not actively participated in either the ne- 
gotiation of, nor the preliminary activity with respect 
to, the proposed transaction, although their respective 
officers and employees in their capacity as officers of 
Balanced and Mediterranean have done so. Mr. Gard- 
ner and Mr. Birch, who as of December 31, 1977, held 
250 and 300 shares of Mediterranean respectively, will 
be treated no differently from any other shareholder 
(i.e., they will receive a net asset value exchange of 
Balanced shares for their shares of Mediterranean. 


Applicants further state that the proposed merger will 
be advantageous to the shareholders of the Funds for 
the following reasons: 


(a) The Board of Directors of Balanced and Mediter- 
ranean, after analysis of the investment objectives of 
both Funds have concluded that the investment goals 
of the shareholders of both Funds could be satisfied in 
a single portfolio. 


(b) Applicants are of the opinion that the 
combination contemplated by the merger will result in 
certain economies by avoiding duplication of many 
expenses which will, Applicants believe, result in a 
reduced ratio of operating expenses to average net 
assets. 


(c) 


The Funds state that they have continually fol- 
lowed similar policies with respect to distribution of 
net investment income and of net taxable capital gains 
and that neither Balanced nor Mediterranean will dis- 
tribute net taxable capital gains while it has unexpired 
capital loss carry-forwards. 


(d) Applicants state that the Merger Agreement 
provides that Balanced and Mediterranean will be liable 
for up to $2,700 and $2,300, respectively, of their own 
expenses incurred in connection with the proposed 
merger (such amounts representing the expenses 
which the Funds respective managements have de- 
termined to be those normally incurred in holding the 
Funds’ respective annual shareholder meetings). Any 
expenses incurred in excess of those amounts and any 
expenses allocable to both parties shall be borne by 
Balanced and Mediterranean in proportion to its 
respective aggregate net assets as of the effective date 
of the merger. The Funds’ respective expenses relating 
to the merger will be included among the liabilities of 
Balanced and Mediterranean as of the effective date of 
the merger for purposes of calculating the number of 
surviving corporation shares to be issued to the 
Mediterranean shareholders under the Merger 
Agreement. It is now estimated that the expenses in 
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connection with the proposed merger of Balanced and 
Mediterranean in excess of those normally incurred in 
holding the annual shareholder meetings of the 
respective Funds will be approximately $23,000. If the 
proposed merger had been consummated on December 
31, 1977, Mediterranean and Balanced would have born 
approximately 31.3% and 68.7%, respectively, of such 
expenses in connection with the proposed merger. 


(e) The ratio of net investment income to average net 
assets was approximately 4.52% (annualized) for 
Balanced for the three months ended December 31, 
1977 and .7% for Mediterranean for the year ended 
December 31, 1977. The management of Balanced and 
Mediterranean believe that investors in both of the 
Funds desire substantial growth of capital and a 
reasonable income yield. 


(f) Applicants state that their respective investment 
objectives involve a combination of capital apprecia- 
tion and income, although Balanced seeks growth of 
both capital and income with slightly more emphasis 
upon growth of capital, while Mediterranean’s 
objective is to seek primarily long-term growth of prin- 
cipal, together with a reasonable return of income. 
Despite this technical difference in emphasis, 
Applicants state that they invest in relatively similar 
securities whenever the probable trend of the stock 
market seems to justify such actions. 


(g) Applicants state that the Boards of Directors of 
Balanced and Mediterranean have determined that the 
investment restrictions of the Funds are substantially 
similar. The only significant differences between the in- 
vestment restrictions of Balanced and Mediterranean 
are that (1) Balanced permits investments in the shares 
of certain other investment companies while Mediter- 
ranean does not, (2) Mediterranean is not authorized to 
borrow money for any purpose, and (3) Balanced, un- 
like Mediterranean, imposes restrictions with respect 
to investments in interests in oil, gas, or other mineral 
exploration or development programs, puts, calls, 
straddles, spreads, or combinations thereof, warrants 
and securities which are not readily marketable. The 
only other substantive distinction between the Funds; 
respective investment restrictions is that Balanced has 
designated more of its restrictions tu be fundamental, 
thereby requiring shareholder approval to modify suun 
restrictions. 


(h) The investment objectives, policies and restric- 
tions of Balanced will continue in effect after consum- 
mation of the proposed merger and will become the 
investment objectives, policies and restrictions of the 
Surviving corporation. Although there are a number of 
overlapping positions in the securities portfolios of 
Balanced and Mediterranean, in the opinion of Studley 
Shupert, the Funds’ portfolios are compatible and no 
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sales of securities are expected to be required as a © 
result of the proposed merger. 


(i) Finally, Applicants are of the opinion that in- 
vestors in both of the Funds desire substantial growth 
of capital and a reasonable income yield. 


Applicants submit on the basis of the foregoing that 
the terms of the proposed transactions are reasonable 
and fair and do not involve overreaching on the part of 
any person concerned. Applicants, further state that 
the proposed transactions are consistent with the 
investment policies and investment objectives of each 
of the Funds as expressed in their respective 
prospectuses and are consistent with the purposes of 
the Act, and that the participation of Balanced and 
Mediterranean in the proposed transactions is not ona 
basis less advantageous than that of other 
participants. Applicants also state that the proposed 
transactions will not involve any practices which 
Sections 17(a), 17(d) or any other provisions or policies 
of the Act are designed to prevent. 


NOTICE IS HEREBY GIVEN that any interested person 
may, not later than May 8, 1978, at 5:30 p.m., submit to 
the Commission in writing a request for a hearing on 
the application accompanied by a statement as to the 
nature of his interest, the reasons for such request, 
and the issues, if any, of fact or law proposed to be 
controverted, or he may request that he be notified if 
the Commission should order a hearing thereon. Any 
such communication should be addressed: Secretary, 
Securities and Exchange Commission, Washington, 
D.C. 20549. A copy of such request shall be served 
personally or by mail upon Applicants at the address 
stated above. Proof of such service (by affidavit, or in 
case of an attorney-at-law, by certificate) shall be filed 
contemporaneously with the request. As provided by 
Rule 0-5 of the Rules and Regulations promulgated 
under the Act, an order disposing of the application 
herein will be issued as of course following said date 
unless the Commission thereafter orders a hearing 
upon request or upon the Commission’s own motion. 
Persons who request a hearing, or advice as to whether 
a hearing is ordered, will receive any notices and orders 
issued in this matter, including the date of hearing (if 
ordered) and any postponements thereof. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 








INVESTMENT COMPANY ACT OF 1940 
Release No. 10203/April 13, 1978 


In the Matter of 


MERRILL LYNCH, PIERCE, FENNER & 
SMITH INCORPORATED 


BACHE HALSEY STUART SHIELDS 
INCORPORATED 


DEAN WITTER REYNOLDS INC. 
and 


THE GOVERNMENT SECURITIES INCOME FUND, 
SECOND GNMA SERIES (a unit investment trust) 
and subsequent Series 


c/o MERRILL LYNCH, PIERCE, FENNER & 
SMITH INCORPORATED 

125 High Street 

Boston, Massachusetts 02110 


(812-4271) 


ORDER PURSUANT TO SECTION 6(c) OF THE ACT 
EXEMPTING CERTAIN TRANSACTIONS FROM THE 
PROVISIONS OF SECTION 14(a) OF THE ACT AND 
RULES 19b-1 AND 22c-1 THEREUNDER 


On March 24, 1978, a notice was issued (Investment 
Company Act Release No. 10178) of an application 
filed on February 24, 1978, and an amendment and 
restatement thereof on March 24, 1978, by Merrill 
Lynch, Pierce, Fenner & Smith Incorporated, Bache 
Halsey Stuart Shields Incorporated, Dean Witter 
Reynolds Inc. (the “Sponsors”) and The Government 
Securities Income Fund, Second GNMA Series (a unit 
investment trust) and subsequent series (the “Fund”) 
(collectively, the “Applicants”), pursuant to Section 
6(c) of the Investment Company Act of 1940, as 
amended (the “Act”), for an order of the Commission 
exempting certain transactions of the Applicants from 
the provisions of Section 14(a) of the Act and Rules 
19b-1 and 22c-1 thereunder to permit the Fund to (i) 
make a public offering of its securities without any 
requirement that the Sponsors take for their own 
accounts or place privately $100,000 worth of such 
securities, (ii) make more than one distribution of 
capital gains in any one taxable year, (ii) value its net 
assets as of a time other than the close of trading on 
the New York Stock Exchange during the _ initial 
offering period and in secondary market trading and 
(iv) have the units of its various series priced, in 
secondary market trading, retrospectively on a weekly 
basis, subject to certain conditions. 


The notice gave interested persons an opportunity to 
request a hearing and stated that an order disposing of 
the application would be issued as of course unless a 
hearing should be ordered. No request for a hearing 
has been filed and the Commission has not ordered a 
hearing. 


The matter has been considered, and it is found that 
the granting of the requested exemptions is 
appropriate in the public interest and consistent with 
the protection of investors and the purposes fairly 
intended by the policy and provisions of the Act. 
Accordingly, 


IT IS ORDERED, pursuant to Section 6(c) of the Act, 
that the application for exemption from the provisions 
of Section 14(a) of the Act and Rules 19b-1 and 22c-1 
under the Act, to the extent requested, be, and hereby 
is, granted, effective forthwith. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 10204/April 13, 1978 


In the Matter of 


DSAG CORPORATION 

251 Consumers Road, Suite 818 
Willowdale, Ontario 

Canada M2J 4R3 


(812-4235) 


NOTICE OF FILING OF APPLICATION PURSUANT TO 
SECTION 6(c) OF THE ACT FOR AN ORDER OF 
EXEMPTION FROM ALL PROVISIONS OF THE ACT 


NOTICE IS HEREBY GIVEN that DSAG Corporation 
(“Applicant”), a corporation organized under the laws 
of the State of Delaware on August 18, 1977, filed an 
application on November 23, 1977, and amendments 
thereto on March 9, 1978, and April 6, 1978, for an order 
of the Commission pursuant to Section 6(c) of the 
Investment Company Act of 1940 (“Act”) exempting 
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Applicant from all provisions of the Act. All interested 
persons are referred to the application on file with the 
Commission for a statement of the representations 
made therein, which are summarized below. 


Applicant is a wholly-owned subsidiary of Diamond 
Shamrock Alberta Gas Ltd. (“Diamond Alberta”), 
incorporated under the laws of the Province of Alberta, 
Canada. Diamond Alberta is, in turn, owned 50% by 
the Alberta Gas Trunk Line Company Limited (“Alberta 
Gas Trunk Line”) and 50% by Diamond Shamrock 
Canada Ltd. (“Diamond Shamrock Ltd.”), a Canadian 
corporation which is a wholly-owned subsidiary of 
Diamond Shamrock Corporation (“Diamond Sham- 
rock”). 


The principal business of Alberta Gas Trunk Line, 
which was incorporated by Special Act of the 
Legislative Assembly of the Province of Alberta, is the 
ownership and operation of a natural gas gathering and 
transmission pipe line system in the Province of 
Alberta. As of December 31, 1976, the most recent year 
for which audited financial statements are available, 
Alberta Gas Trunk Line had a net income of 
$39,000,000, from assets of $945,000,000. Diamond 
Shamrock, incorporated in the state of Delaware, is a 
diversified corporation engaged primarily in the 
production of plastics, industrial and agricultural 
chemicals, and the exploration, development, 
production, refinement and sale of oil and natural gas. 
As of December 31, 1976, the most recent fiscal year 
for which audited financial statements are available, 
Diamond Shamrock had a net income of $140,000,000 
and assets of $1,481,000,000. 


Applicant, a special purpose corporation, has been 
organized for the purpose of borrowing in the United 
States approximately 90% of the cost of a 220 million 
pound per year polyvinyl chloride plant and related 
facilities near Fort Saskatchewan, Alberta (the 
“Project”). The Project will be owned and operated by 
Diamond Shamrock Alberta Gas Limited Partnership 
(“DSAG Ltd.”), a limited partnership organized under 
the laws of the Province of Alberta and owned 48% by 
Diamond Shamrock Ltd., 48% by Alberta Gas Trunk 
Line and 4% by Diamond Alberta (the sole general 
partner of the partnership). Applicant does not intend 
to conduct any other business. 


Applicant plans to issue debt securities in the form of 
secured notes (“Notes”) due December 15, 1999, and 
bearing the guaranty of DSAG Ltd. In no event will the 
principal amount of the Notes exceed $100,000,000. 
The Notes will be issued pursuant to an Indenture of 
Mortgage and Deed of Trust (the “Indenture”) between 
the Applicant, DSAG Ltd. and Montreal Trust 
Company, as trustee (the “Trustee”). An aggregate of 
$72,680,000 of the Notes will be sold to The Prudential 
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Insurance Company of America (“Prudential”) and 


Metropolitan Life Insurance Company (“Metropolitan”) — 


in transactions which Applicant asserts are exempt 
from the registration requirements of the Securities Act 
of 1933. Prudential and Metropolitan have each made a 
commitment to purchase up to $36,340,000 of Notes. 
The final terms for the sale of such Notes will be set 
forth in a Note Purchase Agreement between the 
Applicant, Prudential and Metropolitan. In addition to 
its other stipulations, the Note Purchase Agreement 
will contain representations and undertakings by 
Prudential and Metropolitan that each is acquiring the 
Notes for its own account and for the purpose of 
investment, and not with a view to, or for sale in 
connection with, any distribution thereof. 


It is expected that the net proceeds of the sale of the 
Notes will be an amount not greater than 90% of the 
cost of the Project. Upon receipt of any portion of the 
proceeds from sale of the Notes, such proceeds will be 
deposited in trust under the Indenture with the Trustee, 
who will apply the proceeds toward reimbursement of 
up to 90% of the cost of the Project. The Trustee may 
temporarily invest proceeds of the sale of the Notes in 
securities issued or guaranteed by the United States of 
America, Canada or the Province of Alberta, qualified 
certificates of deposit of United States or Canadian 
chartered banks, or qualified short-term notes. The 
balance of the cost of the Project will be supplied to 
DSAG Ltd. in the form of equity or subordinated debt 
as to one-half by Alberta Gas Trunk Line and as to 
one-half by Diamond Shamrock or Diamond Shamrock 
Ltd. Such amounts will come from the general 
corporate funds of Alberta Gas Trunk Line, Diamond 
Shamrock or Diamond Shamrock Ltd. and will not be 
raised by means of a public offering or a private 
placement of securities specifically designated for the 
purpose of financing the Project. 


Concurrently with each sale of Notes, Applicant plans 
to purchase from DSAG Ltd. its First Mortgage Bonds 
(“First Mortgage Bonds”) in principal amount equal to 
the principal amount of Notes being issued by the 
Applicant. The First Mortgage Bonds, which will be 
issued under an agreement between the Applicant and 
DSAG Ltd., will have identical terms as to interest rate, 
maturity and repayment schedule as the Notes to be 
issued by Applicant and will thus provide Applicant 
with funds to repay the Notes. Proceeds of the sale of 
such Bonds will be deposited with the Trustee. The 
First Mortgage Bonds will be paid from DSAG Ltd.’s 
sale of its First Mortgage Bonds toward the 
construction and related costs of the Project. As 
security for the First Mortgage Bonds and the 
guarantee of the Notes, DSAG Ltd. will cause the grant 
of a first mortgage on the Project and assign to the 
Applicant all the rights of DSAG Ltd. under certain 
agreements, including the following: 





(a) A Completion Agreement among 
DSAG Ltd., Alberta Gas Trunk Line, 
Diamond Shamrock Ltd. and Diamond 
Shamrock pursuant to which, prior to 
completion of the Project, Alberta Gas 
Trunk Line, as to 50% and Diamond 
Shamrock Ltd. and Diamond Shamrock, and 
to 50%, agree unconditionally .o supply 
DSAG Ltd. with funds needed to complete 
construction of the Project or, failing 
completion, to prepay or cause the 
purchase before completion of the First 
Mortgage Bonds; and 


(b) A Product Purchase Agreement among 
DSAG Ltd., Alberta Gas Trunk Line, 
Diamond Shamrock Ltd. and Diamond 
Shamrock pursuant to which, after 
completion of the Project, Alberta Gas 
Trunk Line, as to 50%, agree, among other 
things, to make unconditional advance 
payments for polyviny! chloride such that, 
together with sales of polyvinyl! chloride, 
DSAG Ltd. will have sufficient cash to meet 
on a timely basis all its cash requirements. 


Under the terms of the Indenture, Applicant will pledge 
and assign such security for the First Mortgage Bonds 
to the Trustee as security for the Notes. 


Section 3(a)(1) of the Act defines the term “investment 
company” to include any issuer which “is . . . engaged 
primarily, or proposes to engage primarily, in the 
business of investing, reinvesting or trading in 
securities.”’ Section 3(a)(3) of the Act defines 
“investment company” to include any issuer which “is 
engaged or proposes to engage in the business of 
investing, reinvesting, owning, holding, or trading in 
securities, and owns or proposes to acquire investment 
securities having a value exceeding 40 per centum of 
the value of such issuer’s total assets (exclusive of 
government securities and cash items) on an 
unconsolidated basis.” Applicant states that its only 
significant assets will be temporary investments or 
debt securities issued by DSAG Ltd. Consequently, 
Applicant will fall within the definition of an 
“investment company” contained in Section 3(a) of the 
Act. 


Section 3(b)(3) of the Act, generally speaking, excepts 
from the definition of investment company any issuer, 
all the outstanding securities of which (other than 
short-term paper and directors’ qualifying shares) are 
owned by a company primarily engaged in a business 
other than investing, reinvesting, owning, holding or 
trading in securities. Because a!l equity securities of 
Applicant will be owned at all times solely by Diamond 
Alberta, Applicant claims that it is now entitled to a 


Section 3(b)(3) exemption. In the future, all of the 
outstanding securities of Applicant, other than debt 
securities, will continue to be owned at all times by 
Diamond Alberta. Accordingly, a Section 3(b)(3) 
exemption would continue to be available to Applicant 
upon issuance of the Notes except for the fact that the 
Notes will be owned by insurance companies rather 
than by Diamond Alberta. 


The sole purpose of Aplicant is to raise funds in the 
United States for its parent, Diamond Alberta, general 
partner of DSAG Ltd., with such funds to be used in the 
construction, ownership and operation of the Project. 
The payment of Applicant’s debt securities will not 
depend on the investment policy of Applicant. 
Applicant contends that there can be no public purpose 
served by applying the provisions of the Act to 
Applicant simply because, for substantial business 
reasons, Diamond Alberta deemed it proper to form 
Applicant to raise U.S. financing for the Project. Such 
reasons include limitations with respect to 


investments in partnerships and in entities organized 
under the laws of foreign jurisdictions that apply to the 
U.S. financial institutions purchasing the Notes. 


Applicant further submits that it is appropriate in the 
public interest and consistent with the protection of 
investors and the purposes of the Act for the 
Commission to exempt Applicant from all provisions of 
the Act for the following additional reasons: 


(1) All equity securities of Applicant will be owned at 
all times solely by Diamond Alberta; 


(2) The purchase of Applicant’s Notes will be 
substantially the equivalent of purchasing obligations 
of DSAG Ltd., the operating company; 


(3) Applicant, by obtaining funds through sale of the 
Notes prior to incurrence of all the costs of the Project, 
rather than from time to time as required, is of the 
opinion that it is obtaining the necessary funds in the 
most efficient manner; and 


(4) Neither Diamond Alberta, DSAG Ltd., Diamond 
Shamrock Ltd., Diamond Shamrock nor Alberta Gas 
Trunk Line is an investment company as defined in 
Section 3(a) of the Act. 


Section 6(c) of the Act provides that the Commission, 
by order upon application, may conditionally or 
unconditionally exempt any person or transaction from 
any provision or provisions of the Act if and to the 
extent that such exemption is necessary or appropriate 
in the public interest and consistent with the 
protection of investors and the purposes fairly 
intended by the policy and provisions of the Act. 
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Applicant has agreed, in the event that the 
Commission grants the application, to the insertion in 
the Commission’s order of the following conditions: 


(1) Commencing with the first fiscal year 
in which it issues and sells any debt 
securities, Applicant will file with the 
Commission within 120 days after the close 
of each fiscal year of Appliant: (a) the data 
required by Items 1.08 (except with respect 
to information relating to persons under 
common control with Applicant), 1.09, 1.10 
and 1.11 of Form N-1R, adopted by the 
Commission pursuant to Section 30(a) of 
the Act, and (b) an annual balance sheet, 
income and surplus statement and schedule 
of temporary investments. 


(2) Applicant will not issue any additional 
debt securities following the issuance of the 
Notes unless Applicant shall first give 
written notice to the Commission describ- 
ing the proposed issuance of such 
additional debt securities within 30 days 
prior to the date of such proposed issuance; 
subject, however, to the right of the 
Commission, upon request of Applicant, to 
decrease such number of days. If the 
Commission shall, after receipt of said 
written notice, determine that a substantial 
question shall exist as to whether the 
exemption granted by the Order requested 
should continue, it shall mail or otherwise 
give notice to that effect to Applicant at its 
offices, 251 Consumers Road, Willowdale, 
Ontario, Canada M2J 4R3 (or at such other 
address as Applicant may have previously 
specified in writing to the Commission) 
within 15 days after the receipt by the 
Commission of said written notice from 
Applicant. Applicant will not consummate 
the proposed issuance of such additional 
debt securities except in accordance with an 
appropriate order of the Commission. 


NOTICE IS FURTHER GIVEN that any interested 
person may, not later than May 5, 1978, at 5:30 p.m., 
submit to the Commission in writing a request for a 
hearing on the matter accompanied by a statement as 
to the nature of his interest, the reason for such 
request, and the issues, if any, of fact or law proposed 
to be controverted, or he may request that he be 
notified if the Commission shall order a hearing 
thereon. Any such communication should be 
addressed: Secretary, Securities and Exchange 
Commission, Washington, D.C. 20549. A copy of such 
request shall be served personally or by mail upon 
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Applicant(s) at the address(es) stated above. Proof of 
such service (by affidavit, or in case of an 
attorney-at-law, by certificate) shall be filed 
contemporaneously with the request. As provided by 
Rule 0-5 of the Rules and Regulations promulgated 
under the Act, an order disposing of the application 
will be issued as of course following said date unless 
the Commission thereafter orders a hearing upon 
request or upon the Commission’s own motion. 
Persons who request a hearing, or advice as to whether 
a hearing is ordered, will receive any notices and orders 
issued in this matter, including the date of the hearing 
(if ordered) and any postponements thereof. 


For the Commission, by the Division of Investment 
Management, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 








INVESTMENT ADVISERS ACT 
OF 1940 





INVESTMENT ADVISERS ACT OF 1940 
Release No. 624/April 10, 1978 


SEE 


SECURITIES EXCHANGE ACT OF 1934 
Release No. 14641 /April 10, 1978 
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Litigation Release No. 8363/April 7, 1978 


SEC v. SNOWBELLS INVESTMENT ASSOCIATES, et 
al. (USDC Colo., Civil Action No. 76-M-167) 


% 


= 





Robert H. Davenport, Administrator of the Denver 
Regional Office of the Securities and Exchange 
Commisison, announced that on February 22, 1978, 
the Honorable Richard P. Matsch, Judge, United 
States District Court for the District of Colorado, 
permanently enjoined Charles F. Weydert from future 
violations of the registration and antifraud provisions 
of the federal securities laws. Among other things, 
Weydert was alleged to have caused the defendant 
limited partnerships to make unauthorized and 
undisclosed loans to affiliated persons and entities of 
himself. In addition, the Court permanently enjoined 
James E. Meadows from future violations of the 
registration provisions of the Securities Act of 1933, 
as amended. Weydert and Meadows consented to the 
entry of the injunctions without admitting or denying 
the allegations in the Complaint. The Court also 
entered permanent injunctions by default against 
Snowbells Investment Associates, Schindel Haus 
Dienstag Investments, Aloha de Mexico, Ltd., 
Mountain Development Associates, Maroon Bells 
Investment Associates, Crystal Condominium Invest- 
ment Associates, and Condominium Investment 
Associates. Each of such entities are limited 
partnerships and the injunctions prohibit future 
violations of the registration requirements of the 
Securities Act of 1933, as amended. In each case, the 
Complaint alleged that the registration violations 


‘esulted from the sales of interests in such 
partnerships. 


For further information see Litigation Release No. 
7305. 





Litigation Release No. 8364/April 7, 1978 


SEC v. DONALD D. GARDNER 
(W.D. LA., Shreveport Div.) 
CR. No. 78-50036-01 


Richard M. Hewitt, Administrator of the Fort Worth 
Regional Office of the Securities and Exchange 
Commission, and Edward L. Shaheen, United States 
Attorney for the Western District of Louisiana, today 
jointly announced that a Federal Grand Jury at 
Shreveport, Louisiana, on March 24, 1978, returned a 
four-count Indictment against Donald D. Gardner, 
Shreveport, Louisiana, charging violations of the 
antifraud provisions of the federal securities laws in 


sonnection with the offer and sale of securities in the. 


form of fractional undivided working interests in oil 
and gas leases. 


The Indictment alleged that Gardner, from February 
1976 to September 1976, offered and sold securities in 
five Louisiana oil and gas wells raising in excess of 
$171,000. The Indictment further alleged that this 
money was raised through fraudulent omissions and 
misrepresentations of material facts and that a 
substantial amount of the funds raised from investors 
was converted to the personal use and benefit of 
Gardner. 


In addition, the Indictment alleged that Gardner 
unlawfully and with fraudulent intent transported: in 
interstate commerce money that was taken from 
investors through fraud. 





Litigation Release No. 8365/April 7, 1978 


SEC v. RONALD L. DIGIORNO 
(N.D. TEX.) CR. NO. 


Richard M. Hewitt, Administrator of the Fort Worth 
Regional Office of the Securities and Exchange 
Commission, and Kenneth Mighell, United States 
Attorney for the Northern District of Texas, today 
jointly announced that Ronald L. Digiorno, Fort Worth, 
Texas, on April 3, 1978, pled guilty to four counts of an 
eight-count Indictment that was returned by a Federal 
Grand Jury at Dallas, Texas, on January 18, 1978, 
charging violations of the antifraud provisions of the 
federal securities laws, relating to the offer and sale of 
securities in the form of joint venture or limited 
partnership interests in real estate. 


The Indictment alleged that Digiorno, since 1973, 
offered and sold securities in at least 50 joint ventures 
and two limited partnerships to more than 300 
investors, raising in excess of $5 million. The 
Indictment charged that during the period of August 
1976 through June 1977, Digiorno offered and sold 
limited partnership interests to a total of 58 investors 
residing in ten states, raising a total of $757,500, and 
that the money was to be used to acquire parcels of 
real estate to build tennis clubs in Fort Worth and 
Wichita Falls, Texas. The Indictment further charged 
that Digiorno diverted the investors’ money and that 
the facilities were never constructed. 


The Indictment further charged that Digiorno, between 
January 1977 and April 1977, offered and sold joint 
venture interests in two raw land syndications, Airport 
Business Park, Phase | and Il, located in the 


SEC DOCKET/763 





Dallas-Fort Worth area, to a total of 43 investors, 
residing in six states, raising a total of $272,253 and 
thereafter, diverted the investors’ money. Federal 
Judge Eldon Mahon ordered Digiorno to appear for 
sentencing on April 21, 1978, at 2:00 p.m. 





Litigation Release No. 8366/April 10, 1978 


UNITED STATES v. HAROLD L. ERICKSON AND 
FRANCIS M. WILSON (Eastern District of Wisconsin, 
Criminal No. 77-CR-158) 


William D. Goldsberry, Administrator of the Chicago 
Regional Office of the Securities and Exchange 
Commission, and William J. Mulligan, United States 
Attorney for the Eastern District of Wisconsin, 
announced that on April 3, 1978, the Honorable John 
Reynolds, Chief Judge for the United States District 
Court for the Eastern District of Wisconsin, sentenced 
Harold L. Erickson and Francis M. Wilson to six 
months imprisonment. Erickson and Wilson were 
convicted by ajury on February 17, 1978, of conspiring 
to file a false 10K report of American Bankshares 
Corporation for 1973 and to make false entries on the 
books and records of American City Bank & Trust 
Company. They were also convicted of aiding and 
abetting the filing of a false 10K report of American 
Bankshares Corporation for 1973 and on six separate 
counts of making false entries on the records of 
American City Bank. 


Erickson, former Chief Executive Officer of American 
City Bank & Trust Company, N.A. and former president 
and Chairman of the Board of American Bankshares 
Corporation, a Bank Holding Company, and Wilson, 
former Senior Vice-President of American City Bank, 
were sentenced to six months imprisonment for each 
of the eight separate counts, which periods are to run 
concurrently. 


For additional information, see Litigation Releases 
8126 and 8309 and Exchange Act Release 14187. 
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SEC v. ADVISORY INVESTMENT SERVICES, et al., 
77 Civ. 5313 (S.D.N.Y.) 


The Securities and Exchange Commission announced 
that on March 17, 1978, the Honorable Charles L. 
Brieant, Jr., United States District Judge for the 
Southern District of New York, signed a Final 
Judgment of Permanent Injunction on Consent of 
Walter Jeffrey Maiden. The Final Judgment enjoined 
Maiden from future violations of anti-fraud and credit 
provisions of the federal securities laws [Section 10(b) 
of the Securities Exchange Act of 1934 (“Exchange 
Act”) (15 U.S.C. §78j(b)), Rule 10b-5 thereunder (17 
C.F.R. §240.10b-5), Section 9(a) of the Exchange Act 
(15U.S.C. §78g(f)), and Regulation X (12 C.F.R. §224)). 


The Final Judgment also orders that Maiden comply 
with an undertaking, whereby for a period of eighteen 
months, he will (1) not purchase or sell for his own 
benefit any security which is held by an account over 
which Maiden has discretionary trading authority or 
otherwise exercises control, (2) maintain a separate 
custodial bank account to hold any and all funds 
placed under Maiden’s control and to use such funds 
solely for the benefit of the owner of such funds, and 
(3) retain and confer periodically with counsel in 
connection with the formation and operation of any 
business in which Maiden exercises discretionary 
trading authority. 


Defendant Maiden consented to the entry of the Final 
Judgment without admitting or denying the allegations 
in the Commission’s complaint. 


For further information, see Litigation Release No. 
8179 and Investment Advisers Act of 1940 Release No. 
618. 





Litigation Release No. 8368/April 11, 1978 


UNITED STATES v. THOMAS A. CURRY and TIMOTHY 
J. CURRY (N.D. Tex., CR3-77-348, CR3-77-349) 


Richard M. Hewitt, Administrator of the Fort Worth 
Regional Office of the Securities and Exchange 
Commission, and Kenneth J. Mighell, United States 
Attorney for the Northern District of Texas, today 
jointly announced that on March 23, 1978, Thomas A 


j 
~ 


Curry and Timothy J. Curry, d/b/a Curry Petroleum, ~ 


both of Dallas, Texas, pled guilty before Federal 
District Judge Sarah T. Hughes at Dallas to four counts 





of a five-count indictment charging them with fraud in 
the offer and sale of securities, one of two indictments 
against the defendants returned by a federal grand jury 
at Fort Worth, Texas, on November 9, 1977. 


The second indictment, charging the defendants with 
six counts of mail fraud in connection with the sale of 
investment contracts issued by Federal Resources, 
Inc., was dismissed by Judge Hughes, who set 
sentencing for April 21, 1978. 


In the indictment to which the guilty pleas were made, 
Thomas A. Curry and Timothy J. Curry were jointly 
charged with five counts of fraud in the offer and sale 
of securities in connection with an offering of 
fractional undivided working interests in oil and gas 
leases and/or wells located in LaSalle Parish, 
Louisiana, and Coleman County, Texas, issued by 
Thomas A. Curry and Timothy J. Curry, d/b/a Curry 
Petroleum. In connection with the sale of these 
securities, the indictment alleged that the Curry 
brothers made fraudulent misrepresentations concern- 
ing, among other things, results of wells drilled and 
purportedly drilled, source of monies paid to investors 
as production income, ownership of leases in which 
interests were sold, and the use of monies paid by 
investors for interests in leases and the drilling of oil 
and gas wells. 


For further information see Litigation Release No. 
8193. 





Litigation Release No. 8369/April 11, 1978 


SEC v. NATIONAL CRUDE, INC., et al. 
(Dist. of Kans.) Civil Action File No. 78-1135 


Richard M. Hewitt, Administrator of the Fort Worth 
Regional Office of the Securities and Exchange 
Commission, today announced that on April 4, 1978, 
Federal District Judge Frank G. Theis, at Wichita, 
Kansas, entered Orders of Permanent Injunction by 
Consent against National Crude, Inc.—Kansas, 
Wichita, Kansas, National Crude, Inc.—Mississippi, 
Jackson, Mississippi, Don E. Satterthwaite, Wichita, 
and Thomas D. Ovesny, Madison, Mississippi, 
enjoining them from violations of the registration and 
antifraud provisions of the federal securities laws in 
connection with the offer and sale of fractional 
undivided working interest in oil and gas leases 
located in Kansas and Mississippi, issued by National 


Crude, Inc.—Kansas and National 
Mississippi. 


Crude, inc.— 


The defendants consented to the entry of the Order of 
Permanent Injunction by Consent without admitting or 
denying the allegations in the Commission’s 
Complaint. 


The Complaint, which was also filed on April 4, 1978, 
charges the defendants with violations of the 
registration provisions of the federal securities laws. In 
addition, the complaint alleged that in connection with 
the offer and sale of the fractional undivided working 
intersts, misrepresentations and omissions of material 
facts were made concerning intended profits to be 
made by the companies, compensation paid to the 
principals of the companies, and income which could 
be expected from an investment with the companies. 





Litigation Release No. 8370/April 11, 1978 


U.S. v. EDDIE J. ROBBINS, et al., 
(USDC, Nebr., Criminal Docket No. 77-0-55) 


Edward G. Warin, United States Attorney for the 
District of Nebraska, and Robert H. Davenport, 
Adminstrator of the Denver Regional Office of the 
Securities and Exchange Commission, announced that 
on March 15, 1978, Eddie J. Robbins appeared before 
the Honorable Robert V. Denney, United States District 
Court Judge, Omaha, Nebraska, and entered a plea of 
guilty to one count of an indictment charging him wih a 
violation of the antifraud provisions of the Securities 
Act of 1933, as amended, in connection with the offer 
and sale of the stock of Diversified Industries, Inc. 
Robbins has not yet ben sentenced. Richard John 
Mathews of Omaha, Nebraska who previously, on 
January 30, 1978, had entered a plea of guilty to one 
count of the same indictment charging him with selling 
unregistered stock of Diversified Industries, Inc., was 
sentenced on March 22, 1978, by Judge Denney to 
three years imprisonment, which was suspended, and 
placed on probation for a period of two years. Mathews 
also was assessed costs of prosecution. 


For further information see Litigation Release Nos. 
8047, 8169, and 8301. 
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Litigation Release No. 8371/April 1t, 1978 


SEC v. KEY ENERGY CORPORATION, et al. 
(N.D. TX) (CA3-78-0387G) 


Richard M. Hewitt, Administrator of the Fort Worth 
Regional Office of the Securities and Exchange 
Commission, today announced the filing on April 6, 
1977, of acivil injunctive complaint in Federal District 
Court, at Dallas, Texas, against Key Energy 
Corporation—California, Los Angeles, California, and 
Key Energy Corporation—Texas, and Larry L. Ripaldi, 
both of Dallas, Texas. 


The complaint alleged violations of the registration and 
antifraud provisions of the Federal Securities Laws in 
connection with the offer and sale of investment 
contracts comprised of filing programs involving the 
submission of offers for oil and gas leases on parcels of 
federally owned land by the Bureau of Land 
Management of the United States Department of the 
Interior in the States of New Mexico, Colorado, 
Wyoming, Utah and Montana. 


The complaint further alleged that in connection with 
the offer and sale of investment contracts Ripaldi, and 
others under his direction and control, made 
representations and omitted to state material facts 
concerning, among other things, the value of lease 
rights for parcels of land on which investors’ names 
were filed, use of investors’ monies paid for future 
fulfillment of filing program contracts with investors, 
number of filings per month to be made under the filing 
program contracts, and probability of success in 
obtaining valuable lease rights on a parcel of land as a 
result of an investment in the filing programs. 


The complaint also requests appointment of a receiver 
for Key Energy Corporation—California, and Key 
Energy Corporation—Texas, based upon allegations 
that the two corporations are insolvent and that the 


corporations are engaged in a fraud upon the investing 
public. 





Litigation Release No. 8372/April 13, 1978 


SECURITIES AND EXCHANGE COMMISSION v. PAGE 
AIRWAYS, INC., et al. 


Civil Action No. 78-0656 (D.D.C.) 
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The Securities and Exchange Commission announced 
that on April 12, 1978, acivil injunctive action was filed 
in the United States District Court for the District of 
Columbia charging Page Airways, Inc. (“Page”), a 
Rochester, New York corporation, engaged in business 
relating to sales and service of aircraft and six of its 
officers and/or directors: James P. Wilmot, Chair- 
man; Gerald G. Wilmot, President; Douglas W. Juston, 
Executive Vice President; Ross C. Chapin, Vice 
President; James P. Lawler, Vice President; and T. 
Richard Olney, Vice President, with violation of 
Sections 10(b) (“antifraud”) and 13(a) (“reporting”) of 
the Securities Exchange Act of 1934 (“Exchange Act”) 
and Rules thereunder. The Complaint also charges 
Page, James P. Wilmot, Gerald G. Wilmot, Douglas W. 
Juston and Ross C. Chapin with violations of Section 
14(a) (“proxy”) of the Exchange Act and further charges 
Page with violations of Section 13(b)(2) of the 
Exchange Act (“The Foreign Corrupt Practices Act of 
1977”). 


The Commission’s Complaint alleges that Page and the 
individual defendants variously engaged in a scheme to 
sell Gulfstream Il aircraft and other aircraft, products 
and services by, directly and indirectly, making 
payments to foreign government officials and 
employees and other corrupt, illegal, improper or 
unaccountable payments. The Complaint further 
charges that in connection with this scheme, the 
defendants falsified the books and records of Page, 
made false statements to the Export-Import Bank and 
failed to make records of the receipt and disbursement 
of cash in connection with certain aspects of the 
company’s operations. The Complaint also charges 
that sham entities and transactions were utilized as 
conduits for payments forwarded to third parties in 
connection with sales of certain aircraft. 


The Commission also charges that Page and the 
individual defendants, variously, failed to file required 
reports with the Commission and filed false and 
misleading annual reports and proxy solicitation 
material with the Commission relating to the 
aforementioned matters. 


The action filed by the Comission in addition to 
seeking an injunction prohibiting the above violative 
conduct also seeks other equitable relief, including a 
mandatory injunction directing Page to correct its 
filings with the Commission and the appointment of a 
Special Officer to, among other things, investigate the 
matters alleged in the Commission’s Complaint and 
render a correct accounting of Page’s financial 
position. 
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Securities Act of 1933, 33-5894, IC-10071, 12/23/77, no. 17, p. 1242; to notify registered management investment 
companies that the Commission intends to disclose, in response to requests therefor under the Freedom of 
Information Act, certain information contained in Part I! of their annual report form classified as nonpublic, 
1C-10098, 1/19/78, no. 20, p. 1420 
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Disclosure of Security Ratings, advance notice of proposed rulemaking, request for views and comments, 33-5882 
34-14132, 11/3/77, no. 9, p. 532 

Exchange-Traded Call Options, Interpretation relating to the Writing of, 33-5890, 12/20/77, no. 16, p. 1162 

Money Market Funds, Public Meeting Concerning Valuation of Portfolio Securities by, |C-10082, 1/5/78, no. 18, p. 1324 

National Market Advisory Board, terms of current members extended to 12/31/77, 34-13924, 9/2/77, no. 1, p. 22 

Questionable or Illegal Corporate Payments, Requests for Records Relating to, Fl-55, 11/21/77, no. 12, p. 918 

Railroad Issuers, Exemption from Financial Statement Requirements, withdrawal of advance notice of proposed 
rulemaking, 34-14032, 10/7/77, no. 6, p. 303 

Rights Offerings by Closed-End Investment Companies Below Net Asset Value, interpretative position of Division of 
Investment Management, IC-9932, 9/15/77, no. 2, p. 96 

Rules of Self-Regulatory Organizations, notices sent to certain SROs whose rules affecting the processing of securities 
transactions appear not to be consistent with SEA, 34-14002, 9/27/77, no. 4, p. 238 

Small business, examination of the effects of rules and regulations on ability to raise capital and impact of disclosure 
requirements under the securities acts, 33-5889, 34-14268, 12/14/77, no. 15, p. 1094 

Statement of Policy relating to investment company sales literature, amendment, 33-5862, |C-9916, 9/1/77, no. 1, p. 1; 
re-examination of, request for written statements, 33-5864, IC-9931, 9/14/77, no. 2, p. 59; amendment, 33-5899, 
IC-10096, 1/18/78, no. 20, p. 1382 


BOSTON STOCK EXCHANGE 


Program for allocation of regulatory responsibilities pursuant to Rule 17d-2, BSE/PHLX, 34-14090, 10/25/77, no. 8, p. 
457; NASD/BSE, 34-14091, 10/25/77, no. 8, p. 458 


Applications for Unlisted Trading Privileges 


Airco, Inc., 34-14189, 11/21/77, no. 12, p. 873 

Bally Manufacturing Corp., 34-13988, 9/22/77, no. 3, p. 152; granted, 34-14067, 10/19/77, no. 7, p. 382 
Bell & Howell Co., 34-13950, 9/13/77, no. 2, p. 66; granted, 34-14011, 9/30/77, no. 5, p. 264 

Buttes Gas & Oil Company, 34-14189, 11/12/77, no. 12, p. 873 

Combustion Equipment Associates, Inc., 34-13988, 9/22/77, no. 3, p. 152; granted, 34-14067, 10/19/77, no. 7, p. 382 
Crum & Forster, 34-13988, 9/22/77, no. 3, p. 152; granted, 34-14067, 10/19/77, no. 7, p. 382 

Houston Industries, Inc., 34-13950, 9/13/77, no. 2, p. 66; granted, 34-14011, 9/30/77, no. 5, p. 264 
Inexo Oil Co., 34-13988, 9/22/77, no. 3, p. 152; granted, 34-14067, 10/19/77, no. 7, p. 382 

Levitz Furniture Corporation, 34-14221, 12/1/77, no. 13, p. 942 

Loral Corporation, 34-14189, 11/21/77, no. 12, p. 873 

Mapco, Inc., 34-13988, 9/22/77, no. 3, p. 152; granted, 34-14067, 10/19/77, no. 7, p. 382 

Nashua Corporation, 34-13988, 9/22/77, no. 3, p. 152; granted, 34-14067, 10/19/77, no. 7, p. 382 
National Presto Industries, Inc., 34-14189, 11/21/77, no. 12, p. 873 

Sea Containers Inc., 34-14189, 11/21/77, no. 12, p. 873 


Application to Strike from Listing and Registration 
Metropolitan Maintenance Company, granted, 34-14227, 12/5/77, no. 14, p. 996 


Applications to Withdraw from Listing and Registration 


Frequency Sources, Inc., 34-13920, 9/1/77, no. 1, p. 21; granted, 34-14027, 10/4/77, no. 5, p. 282 
National Hardgoods Distributors, Inc., 34-14351, 1/6/78, no. 19, p. 1339 
Rickel & Company, Inc., H. W., granted, 34-13999, 9/27/77, no. 4, p. 238 


Proposed Rule Changes 


77-1, approved, 34-14233, 12/7/77, no. 14, p. 998 
77-2, approved, 34-14020, 10/3/77, no. 5, p. 276 
77-3, 34-13941, 9/8/77, no. 1, p. 35; approved, 34-14082, 10/21/77, no. 8, p. 453 


77-4, 34-14297, 12/21/77, no. 16, p. 1179 
BOSTON STOCK EXCHANGE CLEARING CORPORATION 


Proposed Rule Change 
77-1, effective, 34-14087, 10/21/77, no. 8, p. 455 


- 


~ 





BRADFORD SECURITIES PROCESSING SERVICES, INC. 


Proposed Rule Changes 


77-5, 34-14141, 11/7/77, no. 10, p. 639 
77-7, 34-14274, 12/15/77, no. 15, p. 1128; approved, 34-14329, 12/30/77, no. 18, p. 1293 


Cattle feeding interests, see 1A-610, 11/14/77, no. 11, p. 753 
Coal related ventures, see 34-14273, 12/15/77, no. 15, p. 1127 


CHICAGO BOARD OPTIONS EXCHANGE, INC. 


Program for allocation of regulatory responsibilities pursuant to Rule 17d-2, AMEX/CBOE/MSE/PHLX/PSE, 34-14153, 
11/9/77, no. 10, p. 659 


Proposed Rule Changes 


76-8, Commission’s letter of comments, 34-14156, 11/9/77, no. 10, p. 661 

76-16, 76-27, 77-5, 77-14, 77-15 and 77-16, order instituting proceedings, 34-14057, 10/17/77, no. 7, p. 375; ext. of 
time for comment, 34-14179, 11/16/77, no. 11, p. 736; 34-14217, 11/30/77, no. 13, p. 935 

77-9, 34-14075, 10/20/77, no. 8, p. 452 

77-10, approved, 34-14162, 11/10/77, no. 10, p. 673 

77-11, approved, 34-14198, 11/22/77, no. 12, p. 878 

77-17, 34-14023, 10/4/77, no. 5, p. 280 

77-18, 34-14235, 12/8/77, no. 14, p. 1014 

77-19, 34-14029, 10/6/77, no. 6, p. 301; withdrawn, 34-14134, 11/3/77, no. 9, p. 593; 34-14173, 11/16/77, no. 11, p. 
735 

77-20, withdrawn, 34-14257, 12/12/77, no. 15, p. 1119 

77-21, 34-14136, 11/4/77, no. 10, p. 635 

77-22, effective, 34-14137, 11/4/77, no. 10, p. 636 

77-23, effective, 34-14193, 11/21/77, no. 12, p. 874 

77-26, filed and approved, 34-14197, 11/22/77, no. 12, p. 877 

77-27, 34-14251, 12/12/77, no. 15, p. 1116 

77-28, 34-14277, 12/15/77, no. 15, p. 1129 

77-29, 34-14318, 12/29/77, no. 17, p. 1250 


CINCINNATI STOCK EXCHANGE 


Program for allocation of regulatory responsibilities pursuant to Rule 17d-2, NASD/CSE, 34-14094, 10/25/77, no. 8, p. 
460; MSE/CSE, 34-14151, 11/9/77, no. 10, p. 657; NYSE/CSE, 34-14152, 11/9/77, no. 10, p. 658 


Applications for Unlisted Trading Privileges 


Airco, Incorporated, 34-13949, 9/13/77, no. 2, p. 66; granted, 34-14012, 9/30/77, no. 5, p. 264 
Atlantic City Electric Company, granted, 34-13922, 9/1/77, no. 1, p. 21 

Central Maine Power Company, granted, 34-13922, 9/1/77, no. 1, p. 21 

Duquesne Light Company, granted, 34-13922, 9/1/77, no. 1, p. 21 

Northeast Utilities Service Company, granted, 34-13922, 9/1/77, no. 1, p. 21 

Potomac Electric Power Company, granted, 34-13922, 9/1/77, no. 1, p. 21 

Public Service Company of New Hampshire, granted, 34-13922, 9/1/77, no. 1, p. 21 

Transco Companies Inc., 34-13949, 9/13/77, no. 2, p. 66; granted, 34-14012, 9/30/77, no. 5, p. 264 


Proposed Rule Change 
77-1, 34-14364, 1/11/78, no. 19, p. 1347 
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CORPORATE REORGANIZATION 


King Resources Company and International Resources Limited, second advisory report on amended plan of 
reorganization, CR-321, 7/1/77, v. 12, no. 12, p. 1144 


Interestate Stores, Inc., advisory report on proposed plans of reorganization, CR-322, 11/8/77, no. 11, p. 757 


DEPOSITORY TRUST COMPANY 


Proposed Rule Changes 


76-8, amendment #1, 34-13934, 9/6/77, no. 1, p. 25 

77-5, approved, 34-13963, 9/15/77, no. 2, p. 72 

77-7, approved, 34-14208, 11/28/77, no. 13, p. 930 

77-8, 34-13929, 9/2/77, no. 1, p. 23; approved, 34-14393, 1/19/78, no. 20, p. 1406 


77-9, 34-14107, 10/27/77, no. 8, p. 467; approved, 34-14322, 12/29/77, no. 17, p. 1252 
77-10, 34-14109, 10/27/77, no. 8, p. 469 


77-11, 34-14155, 11/9/77, no. 10, p. 660 
77-13, 34-14335, 1/3/78, no. 18, p. 1297; amendment #1, effective, 34-14379, 1/16/78, no. 20, p. 1392 


DISQUALIFICATION FROM PRACTICE 


Aadnesen, Grant C., attorney, reference to AS-221, deleted, 34-13676A, 9/26/77, no. 4, p. 228 

Conner, Paul N., accountant, suspended from practice before the Commission as an employee of a public company or 
otherwise for sixty (60) days, 34-14382, AS-239, 1/16/78, no. 20, p. 1397 

Fein, Harvey, accountant, permanent resignation from appearing or practicing before the Commission accepted, AS-231 
10/28/77, no. 9, p. 628 


Flamm, Bruce, accountant, resignation from appearing or practicing before the Commission accepted, AS-230, 10/28/77, 
no. 9, p. 627 


Jaegerman, Edward C., attorney, order accepting resignation from practice, 34-14028, 10/5/77, no. 5, p. 282 
Kneapler, Stephen, accountant, permanent resignation from appearing or practicing before the Commission accepted, 
AS-232, 10/28/77, no. 9, p. 628 


LaLand, Luke J., accountant, suspended from appearing or practicing before the Commission for six months, 34-14108, 
AS-229, 10/27/77, no. 8, p. 468 


Litchfield, C. Wayne, attorney and.accountant, reference to AS-221 added, 34-13678A, 9/26/77, no. 4, p. 228 
Mathews, Thomas R., accountant, reinstated to practice before the Commission, 33-5898, 34-14388, AS-240, 1/18/78, no. 
20, p. 1381 


Owens, William A., accountant, suspended from appearing or practicing before the Commission for six months, 34-14108, 
AS-229, 10/27/77, no. 8, p. 468 


Porges, Robert E., attorney, denied the privilege of appearing or practicing before the Commission except under 
supervision, 34-13975, 9/20/77, no. 3, p. 118 


~ 


Swart, John F., Jr., accountant, suspended from appearing or practicing before the Commission for six months, 34-14108, 
AS-229, 10/27/77, no. 8, p. 468 


Weiner, Norman A., accountant, barred from appearing or practicing before the Commission in connection with filings by 
any registered broker/dealer, investment company or investment adviser, AS-233, 34-14249, 12/12/77, no. 15, p. 
1113 


HONOLULU STOCK EXCHANGE 


Application to Withdraw from Listing and Registration 

Hawaiian Telephone Company, 34-13919, 9/1/77, no. 1, p. 21; granted, 34-14065, 10/19/77, no. 7, p. 381 

inducement payments, political contributions, see LR-8164, 10/17/77, no. 7, p. 407; LR-8227, 12/21/77, no. 16, p. 1206 
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INTERMOUNTAIN STOCK EXCHANGE 


Applications to Withdraw from Listing and Registration 


Love Oil Company, granted, 34-14000, 9/27/77, no. 4, p. 238 
Newpark Resources, Inc., 34-14079, 10/21/77, no. 8, p. 453; granted, 34-14203, 11/23/77, no. 12, p. 880 


Proposed Rule Change 
77-1, 34-14298, 12/21/77, no. 16, p. 1179 


INVESTMENT COMPANY ACT OF 1940 


Rules 
Proposed Rule 3c-4, Definition of “common trust fund” as used in section 3(c)(3) of the Act, 33-5875, 34-14080, 
1C-9966, 10/21/77, no. 8, p. 412; adopted, 33-5896, 34-14363, IC-10089, 1/10/78, no. 19, p. 1334 


Proposed Rule 17f-4, Use of depository systems by registered management companies, IC-10053, 12/8/77, no. 14, p. 
1061 


Rule 24f-2, Registration under the Securities Act of 1933 of an indefinite number of certain investment company 
securities, adopted; Rules 24f-1 and 24e-2 amended, 33-5881, IC-9989, 11/3/77, no. 9, p. 527 


Kickbacks, see LR-8136, 9/30/77, no. 5, p. 297; LR-8146, 10/6/77, no. 6, p. 356; LR-8147, 10/11/77, no. 6, p. 356; 
LR-8148, 10/11/77, no. 6, p. 357 


LITIGATION 


See list at end of index for persons and companies named. 


Manipulation schemes, see LR-8099, 9/6/77, no. 1, p. 51; LR-8103, 9/7/77, no. 1, p. 53; LR-8106, 9/8/77, no. 1, p. 54; 
34-13982, 9/22/77, no. 3, p. 147; LR-8142, 10/5/77, no. 5, p. 299; LR-8161, 10/17/77, no. 7, p. 406; LR-8181, 
11/3/77, no. 9, p. 633; LR-8222, no. 16, p. 1205; LR-8229, 12/23/77, no. 17, p. 1284 


MIDWEST CLEARING CORPORATION 


Program for allocation of regulatory responsibilities pursuant to Rule 17d-2, MSE/MCC/MSTC, 34-14154, 11/9/77, no. 
10, p. 660 


Proposed Rule Changes 


77-1, approved, 34-14047, 10/12/77, no. 6, p. 315 
77-3, approved, 34-14083, 10/21/77, no. 8, p. 454 
77-5, effective, 34-13998, 9/27/77, no. 4, p. 237 
77-6, 34-14309, 12/27/77, no. 17, p. 1247 

77-7, 34-14312, 12/27/77, no. 17, p. 1248 


MIDWEST SECURITIES TRUST COMPANY 


Program for allocation of regulatory responsibilities pursuant to Rule 17d-2, MSE/MCC/MSTC, 34-14154, 11/9/77, no. 
10, p. 660 


Proposed Rule Changes 


77-4, approved, 34-13972, 9/20/77, no. 3, p. 117 
77-5, approved, 34-14047, 10/12/77, no. 6, p. 315 
77-8, approved, 34-14374, 1/12/78, no. 19, p. 1354 
77-10, effective, 34-13998, 9/27/77, no. 4, p. 237 
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MIDWEST STOCK EXCHANGE, INC. ' 
Joint industry plan for reporting prices and volume of completed transactions, amendment, 34-14168, 11/14/77, no. 11; 
p. 731 


Program for allocation of regulatory responsibilities pursuant to Rule 17d-2, PHLX/MSE, 34-14089, 10/25/77, no. 8, p. 
456; AMEX/MSE, 34-14097, 10/25/77, no. 8, p. 463; NASD/MSE, 34-14098, 10/25/77, no. 8, p. 463; MSE/CSE, 


34-14151, 11/9/77, no. 10, p. 657; AMEX/CBOE/MSE/PHLX/PSE, 34-14153, 11/9/77, no. 10, p. 659; MSE/MCC/ 
MSTC, 34-14154, 11/9/77, no. 10, p. 660 


Applications for Unlisted Trading Privileges 


Airco, Inc., 34-14174, 11/16/77, no. 11, p. 735; granted, 34-14212, 11/29/77, no. 13, p. 932 
Chicago Bridge & Iron Co., granted, 34-13944, 9/9/77, no. 2, p. 64 
Lehman Corporation (Maryland), The, granted, 34-13928, 9/2/77, no. 1, p. 23 


Application to Strike from Listing and Registration 
Great Lakes Dredge & Dock Company, granted, 34-14176, 11/16/77, no. 11, p. 736 


Proposed Rule Changes 


77-2, 77-4, 77-6, and 77-28, order instituting proceedings, 34-14057, 10/17/77, no. 7, p. 375; ext. of time for comment, 
34-14179, 11/16/77, no. 11, p. 736; 34-14217, 11/30/77, no. 13, p. 935 

77-14, approved, 34-14061, 10/18/77, no. 7, p. 380 

77-15, approved, 34-14117, 10/28/77, no. 9, p. 538 

77-16, approved, 34-14008, 9/30/77, no. 5, p. 263 

77-17, approved, 34-14062, 10/18/77, no. 7, p. 380 

77-20, approved, 34-14009, 9/30/77, no. 5, p. 263 

77-23, approved, 34-14007, 9/30/77, no. 5, p. 262 

77-29, 34-14059, 10/17/77, no. 7, p. 379 

77-30, 34-13931, 9/6/77, no.1, p. 24; approved, 34-14045, 10/12/77, no. 6, p. 314 

77-31, 34-13916, 9/1/77, no. 1, p. 20; approved, 34-14081, 10/21/77, no. 8, p. 453 

77-32, 34-13981, 9/21/77, no. 3, p. 147 

77-33, 34-13940, 9/8/77, no. 1, p. 35; approved, 34-14133, 11/3/77, no. 9, p. 593 

77-34, effective, 34-13995, 9/26/77, no. 4, p. 230 

77-35, 34-14216, 11/29/77, no. 13, p. 934; approved, 34-14376, 1/16/78, no. 20, p. 1388 

77-36, 34-14118, 10/31/77, no. 9, p. 538; approved, 34-14276, 12/15/77, no. 15, p. 1129 

77-37, 34-14232, 12/5/77, no. 14, p. 998; approved, 34-14371, 1/12/78, no. 19, p. 1353 

77-38, 34-14266, 12/13/77, no. 15, p. 1122 

77-39, 34-14160, 11/10/77, no. 10, p. 672; approved, 34-14308, 12/23/77, no. 17, p. 1247 

77-40, 34-14191, 11/21/77, no. 12, p. 873 

77-41, 34-14158, 11/9/77, no. 10, p. 672 


MUNICIPAL SECURITIES RULEMAKING BOARD 


Proposed Rule Changes 


76-9, approved, 34-13942, 9/9/77, no. 2, p. 60 

76-12, approved, 34-13939, 9/8/77, no. 1, p. 26 

77-5, 34-13980, 9/12/77, no. 3, p. 146; approved, 34-14053, 10/14/77, no. 7, p. 363 
77-6, approved, 34-14038, 10/7/77, no. 6, p. 307 

77-12, 34-13987, 9/22/77, no. 3, p. 151 

77-13, 34-14063, 10/18/77, no.7, p. 381; approved, 34-14324, 12/29/77, no. 17, p. 1253 
77-14, filed and approved, 34-14052, 10/14/77, no. 7, p. 362 

77-15, effective, 34-14051, 10/14/77, no. 7, p. 362 

77-16, 34-14070, 10/19/77, no. 7, p. 383; amended and approved, 34-14237, 12/8/77, no. 14, p. 1014 
77-17, effective, 34-14165, 11/11/77, no. 11, p. 730 

77-18, 34-14218, 11/30/77, no. 13, p. 938 

78-1, 34-14344, 1/5/78, no. 18, p. 1301 

78-2, 34-14345, 1/5/78, no. 18, p. 1301 
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NATIONAL ASSOCIATION OF SECURITIES DEALERS 


Joint industry plan for reporting prices and volume of completed transactions, amendment, 34-14168, 11/14/77, no. 11, 
p. 731 


Program for allocation of regulatory responsibilities pursuant to Rule 17d-2, NASD/BSE, 34-14091, 10/25/77, no. 8, p. 
458; NASD/CSE, 34-14094, 10/25/77, no. 8, p. 460; NASD/PSE, 34-14095, 10/25/77, no. 8, p. 461; NASD/MSE, 
34-14098, 10/25/77, no. 8, p. 463 


Applications for Review of Disciplinary Action 


Brandow, William E., opinion and order modifying action, 34-14171, 11/15/77, no. 11, pp. 732 & 734 

Gebura, John C., opinion and order affirming action, 34-14204, 11/23/77, no. 12, pp. 880 & 883 

Hibbard & O’Connor Securities, Inc., opinion and order setting aside remedial action and remanding proceedings, 
34-13996, 9/27/77, no. 4, pp. 231 & 236 

Lamb Brothers, Inc. and Lamb, Clyde C., Jr., order imposing remedial sanctions and affirming disciplinary action, 
34-14017, 10/3/77, no. 5, pp. 265 & 275 

Pruette, Steven C., opinion and order affirming, 34-14359, 1/9/78, no. 19, pp. 1341 & 1345 


Proposed Rule Changes 


77-2, order instituting proceedings, 34-14057, 10/17/77, no. 7, p. 375; ext. of time for comment, 34-14179, 11/16/77, 
no. 11, p. 736; 34-14217, 11/30/77, no. 13, p. 935 

77-9, approved as amended, 34-14362, 1/10/78, no. 19, p. 1346 

77-12, approved, 34-14004, 9/29/77, no. 4, p. 240 

77-13, 34-13979, 9/21/77, no. 3, p. 146 

77-14, approved, 34-14005, 9/29/77, no. 4, p. 241 

77-15, 34-14144, 11/7/77, no. 10, p. 642 

77-16, identical to rescinded 77-13, 34-14145, 11/7/77, no. 10, p. 643 

‘7-17, 34-14146, 11/7/77, no. 13, p. 643 

_ 7-18, 34-14166, 11/11/77, no. 11, p. 730; approved, 34-14295, 12/21/77, no. 16, p. 1178 

77-19, 34-14252, 12/12/77, no. 15, p. 1116 

77-20, 34-14253, 12/12/77, no. 15, p. 1116 

77-22, 34-14275, 12/15/77, no. 15, p. 1128 

77-23, 34-14307, 12/23/77, no. 17, p. 1246 


NATIONAL SECURITIES CLEARING CORPORATION 


Proposed Rule Changes 


77-7, 34-13969, 9/19/77, no. 3, p. 116 
77-8, 34-13968, 9/19/77, no. 3, p. 116 
77-10, 34-14172, 11/16/77, no. 11, p. 735 
77-11, 34-14206, 11/23/77, no. 12, p. 883 


NEW YORK STOCK EXCHANGE 


Joint industry plan for reporting prices and volume of completed transactions, amendment, 34-14168, 11/14/77, no. 11, 
p. 731 


Program for allocation of regulatory responsibilities pursuant to Rule 17d-2, NYSE/PHLX, 34-14093, 10/25/77, no. 8, p. 
459, NYSE/CSE, 34-14152, 11/9/77, no. 10, p. 658 


Applications to Strike from Listing and Registration 


American Seating Company, granted, 34-14077, 10/20/77, no. 8, p. 452 
Apeco Corporation, granted, 34-14244, 12/9/77, no. 15, p. 1104 

C. |. Mortgage Group, granted, 34-14244, 12/9/77, no. 15, p. 1104 

~L Assets, Inc., granted, 34-14077, 10/20/77, no. 8, p. 452 

,apital Mortgage Investments, granted, 34-14207, 11/25/77,. no. 13, p. 930 
Curtis Noll Corporation, granted, 34-14228, 12/5/77, no. 14., p. 996 
Hughes & Hatcher, Inc., granted, 34-14207, 11/25/77, no. 13, p. 930 
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Justice Mortgage Investors, granted, 34-14207, 11/25/77, no. 13, p. 930 

Lehigh Portland Cement Company, granted, 34-14244, 12/9/77, no. 15, p. 1104 
Union Fidelity Corporation, 34-13984, 9/22/77, no. 3, p. 151 

United Merchants and Manufacturers, Inc., 34-13984, 9/22/77, no. 3, p. 151 
United Technologies Corporation, granted, 34-14122, 11/1/77, no. 9, p. 539 
Westmor Corporation, granted, 34-14207, 11/25/77, no. 13, p. 930 


Application to Withdraw from Listing and Registration 
Central of Georgia Railroad Company, 34-14236, 12/8/77, no. 14, p. 1014; granted, 34-14352, 1/6/78, no. 19, p. 1339 


Proposed Rule Changes 


76-26, 34-14183, 11/17/77, no. 12, p. 870; approved, 34-14394, 1/19/78, no. 20, p. 1408 

76-34, order extending time for Commission action, 34-13953, 9/13/77, no. 2, p. 66; order instituting proceedings, 
34-14143, 11/7/77, no. 10, p. 639; ext. of time for comment, 34-14285, 12/16/77, no. 16, p. 1165 

77-7, withdrawal amendment, 34-14323, 12/29/77, no. 17, p. 1253 

77-11, approved, 34-14220, 12/1/77, no. 13, p. 940 

77-17, order instituting proceedings, 34-14057, 10/17/77, no.7, p. 375; ext. of time for comment, 34-14179, 11/16/77, 
no. 11, p. 736; 34-14217, 11/30/77, no. 13, p. 935 

77-20, 34-13925, 9/2/77, no. 1, p. 22; approved, 34-14076, 10/20/77, no. 8, p. 452 

77-21, order extending time period for Commission action, 34-14037, 10/7/77, no. 6, p. 306; order instituting 
proceedings, 34-14057, 10/17/77, no. 7, p. 375; ext. of time for comment, 34-14179, 11/16/77, no. 11, p. 736; 
34-14217, 11/30/77, no. 13, p. 935; portions approved, 34-14256, 12/12/77, no. 15, p. 1118 

77-22, effective, 34-13974, 9/20/77, no. 3, p. 118; order abrogating, 34-14030, 10/6/77, no. 6, p. 302 

77-24, 34-13915, 9/1/77, no. 1, p. 20 

77-25, 34-13930, 9/2/77, no. 1, p. 23; approved, 34-14147, 11/7/77, no. 10, p. 643 

77-27, 34-14060, 10/18/77, no. 7, p. 379; approved, 34-14226, 12/5/77, no. 14, p. 996 

77-28, effective, 34-14074, 10/20/77, no. 8, p. 451 

77-29, 34-14267, 12/13/77, no. 15, p. 1123 

77-30, 34-14194, 11/21/77, no. 12, p. 875; approved; 34-14342, 1/5/78, mo. 18, p. 1300 

77-31, 34-14259, 12/12/77, no. 15, p. 1120 

77-32, filed and approved, 34-14199, 11/23/77, no. 12, p. 878 

77-33, 34-14279, 12/15/77, no. 15, p. 1130 

77-34, 34-14280, 12/15/77, no. 15, p. 1131; ext. of comment period, 34-14356, 1/6/78, no. 19, p. 1340 

77-35, 34-14314, 12/28/77, no. 17, p. 1249 

77-36, 34-14271, 12/14/77, no. 15, p. 1124 

77-38, 34-14387, 1/17/78, no. 20, p. 1404 


Non-public information, see LR-8118, 9/16/77, no. 3, p. 177; LR-8175, 10/31/77, no. 9, p. 630 


OPTIONS CLEARING CORPORATION 


Proposed Rule Changes 


77-4, approved, 34-14035, 10/7/77, no. 6, p. 305 

77-5, approved, 34-14034, 10/7/77, no. 6, p. 305 

77-11, approved, 34-14033, 10/7/77, no. 6, p. 304 

77-12, 34-14031, 10/7/77, no. 6, p. 303; approved, 34-14140, 11/7/77, no. 10, p. 638 
77-13, 34-14163, 11/10/77, no. 10, p. 674 

77-14, effective, 34-14389, 1/18/78, no. 20, p. 1405 


Outside directors, see 34-14380, 1/16/78, no. 20, p. 1393 


PACIFIC CLEARING CORPORATION 


Proposed Rule Change 
77-2, effective, 34-14390, 1/18/78, no. 20, p. 1406 
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°ACIFIC SECURITIES DEPOSITORY TRUST COMPANY 


Proposed rule change 
77-3, 34-14302, 12/21/77, no. 16, p. 1184 


PACIFIC STOCK EXCHANGE, INC. 


Joint industry plan for reporting prices and volume of completed transactions, amendment, 34-14168, 11/14/77, no. 11, 
p. 731 


Program for allocation of regulatory responsibilities pursuant to Rule 17d-2, PHLX/PSE, 34-14092, 10/25/77, no. 8, p. 
459; NASD/PSE, 34-14095, 10/25/77, no. 8, p. 461; AMEX/CBOE/MSE/PHLX/PSE, 34-14153, 11/9/77, no. 10, p. 
659 


Application for Unlisted Trading Privileges 


Airco, Inc., 34-14201, 11/23/77, no. 12, p. 880 
Lehman Corporation, 34-14013, 9/30/77, no. 5, p. 264 


Applications to Strike from Listing and Registration 


Chemical Express Company, granted, 34-14121, 11/1/77, no. 9, p. 539 
Home Oil Company, Limited, granted, 34-14046, 10/12/77, no. 6, p. 315 
Westmor Corporation, granted, 34-14121, 11/1/77, no. 9, p. 539 


Withdrawal from Listing and Registration 


Pacific Resources, Inc., order amending effective date, 34-14073, 10/20/77, no. 8, p. 450; further amendment, 34-14195, 
11/21/77, no. 12, p. 875 


‘roposed Rule Changes 


76-17, 76-40, 77-9, 77-13, 77-15 and 77-17, order instituting proceedings, 34-14057, 10/17/77, no. 7, p. 375; ext. of 
comment period, 34-14179, 11/16/77, no. 11, p. 736; 34-14217, 11/30/77, no. 13, p. 935 

77-21, approved, 34-14044, 10/12/77, no. 6, p. 314 

77-22, 34-13935, 9/7/77, no. 1, p. 25; approved, 34-14196, 11/22/77, no. 12, p. 877 

77-23, 34-13937, 9/8/77, no. 1, p. 26; approved, 34-14135, 11/3/77, no. 9, p. 594 

77-24, effective, 34-14182, 11/17/77, no. 12, p. 869 

77-25, filed and approved, 34-13992, 9/26/77, no. 4, p. 229 

77-26, 34-14058, 10/17/77, no. 7, p. 378 

77-27, 34-13986, 9/22/77, no. 3, p. 151; approved, 34-14192, 11/21/77, no. 12, p. 874 

77-28, 34-14024, 10/4/77, no. 5, p. 281 

77-29, 34-13993, 9/26/77, no. 4, p. 230; approved, 34-14181, 11/17/77, no. 12, p. 869 

77-30, 34-14126, 11/2/77, no. 9, p. 541 

77-31, 34-14101, 10/25/77, no. 8, p. 465 

77-32, 34-14150, 11/9/77, no. 10, p. 657; approved, 34-14300, 12/21/77, no. 16, p. 1180 

77-33, 34-14161, 11/10/77, no. 10, p. 673; approved, 34-14290, 12/19/77, no. 16, p. 1176 

77-35, 34-14250, 12/12/77, no. 15, p. 1115 

77-36, 34-14278, 12/15/77, no. 15, p. 1130 


PHILADELPHIA STOCK EXCHANGE, INC. 


Joint industry plan for reporting prices and volume of completed transactions, amendment, 34-14168, 11/14/77, no. 11, 
p. 731 


Program for allocation of regulatory responsibilities pursuant to Rule 17d-2, PHLX/MSE, 34-14089, 10/25/77, no. 8, p. 
456; BSE/PHLX, 34-14090, 10/25/77, no. 8, p. 457; PHLX/PSE, 34-14092, 10/25/77, no. 8, p. 459; NYSE-PHLX, 
34-14093, 10/25/77, no. 8, p. 459; AMEX/PHLX, 34-14096, 10/25/77, no 8, p. 462; AMEX/CBOE/MSE/PHLX/PSE, 
34-14153, 11/9/77, no. 10, p. 659 
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Applications for Unlisted Trading Privileges 


Airco, Inc., 34-14177, 11/16/77, no. 11, p. 736; granted, 34-14213, 11/29/77, no. 13, p. 932 

Alcon Laboratories, 34-14130, 11/3/77, no. 9, p. 592; granted, 34-14190, 11/21/77, no. 12, p. 873 

Amdahl Corporation, 34-14261, 12/12/77, no. 15, p. 1121 

Bell Canada, 34-13951, 9/13/77, no. 2, p. 66; granted, 34-14010, 9/30/77, no. 5, p. 264 

Bell & Howell Company, granted, 34-14010, 9/30/77, no. 5, p. 264 

Carborundum Company, The, 34-14177, 11/16/77, no. 11, p. 736; granted, 34-14213, 11/29/77, no. 13, p. 932 
Columbia Pictures Industries, Inc., 34-14078, 10/21/77, no. 8, p. 453; granted, 34-14142, 11/7/77, no. 10, p. 639 
Continental Group, Inc., The, 34-14177, 11/16/77, no. 11, p. 736; granted, 34-14213, 11/29/77, no. 13, p. 932 
Curtis Noll Corporation, 34-14014, 9/30/77, no. 5, p. 264; approved, 34-14066, 10/18/77, no. 7 and p. 381 
Data Terminal Systems, Inc., 34-14064, 10/19/77, no. 7, p. 381; granted, 34-14129, 11/3/77, no. 9, p. 592 
Diamond M Company, 34-14261, 12/12/77, no. 15, p. 1121 

Emery Industries, 34-14211, 11/29/77, no. 13, p. 932 

GDV, Inc., 34-13967, 9/19/77, no. 3, p. 116; granted, 34-14026, 10/4/77, no. 5, p. 281 

Globe-Union Inc., 34-14271, 12/12/77, no. 15, p. 1121 

Hilton Hotels Corporation, 34-14130, 11/3/77, no. 9, p. 592; granted, 34-14190, 11/21/77, no. 12, p. 873 
International Couriers Corporation, 34-13921, 9/1/77, no. 1, p. 21 

Lehman Corporation, 34-14010, 9/30/77, no. 5, p. 264 

Levitz Furniture Corporation, 34-14211, 11/29/77, no. 13, p. 932 

Marathon Manufacturing Company, 34-13951, 9/13/77, no. 2, p. 66; granted, 34-14010, 9/30/77, no. 5, p. 264 
National Industries, Inc., 34-14064, 10/19/77, no. 7, p. 381; granted, 34-14129, 11/3/77, no. 9, p. 592 
Northern Telecom Limited, 34-13951, 9/13/77, no. 2, p. 66; granted, 34-14010, 9/30/77, no. 5, p. 264 

Ranger Oil (Canada) Ltd., 34-14014, 9/30/77, no. 5, p. 264; granted, 34-14066, 10/18/77, no. 7, p. 381 

Strauss & Company, Levi, 34-13973, 9/20/77, no. 3, p. 118; granted, 34-14054, 10/14/77, no. 7, p. 365 

Unitek Corporation, 34-14261, 12/12/77, no. 15, p. 1121 

Wards Foods, Inc., 34-14064, 10/19/77, no. 7, p. 381 

Western Publishing Co., Inc., granted, 34-14130, 11/3/77, no. 9, p. 592 

Whiting Corporation, 34-14221, 12/1/77, no. 13, p. 942 


Applications to Strike from Listing and Registration 


AA Corporation, granted, 34-14015, 9/30/77, no. 5, p. 264 

Allegheny Ludlum Industries, Inc., granted, 34-14015, 9/30/77, no. 5, p. 264 

Computerized Automotive Reporting Services, Inc., granted, 34-13991, 9/26/77, no. 4, p. 229 
Pep Boys-Manny, Moe & Jack, The, granted, 34-14015, 9/30/77, no. 5, p. 264 


Proposed Rule Changes 


76-18, 77-5 and 77-6, order instituting proceedings, 34-14057, 10/17/77, no. 7, p. 375; 2xt. of comment period, 
34-14179, 11/16/77, no. 11, p. 736; 34-14217, 11/30/77, no. 13, p. 935 

77-7, approved, 34-13958, 9/14/77, no. 2, p. 69 

77-8, approved, 34-14048, 10/12/77, no. 6, p. 316 

77-9, approved, 34-14209, 11/28/77, no. 13, p. 930 

77-12, 34-13959, 9/15/77, no. 2, p. 69; approved, 34-14104, 10/26/77, no. 8, p. 466 

77-13, 34-13994, 9/26/77, no. 4, p. 230; approved, 34-14016, 9/30/77, no. 5, p. 26 

77-14, 34-14316, 12/28/77, no. 17, p. 1250 

77-15, 34-14254, 12/12/77, no. 15, p. 1117 

77-16, 34-14315, 12/28/77, no. 17, p. 1249 


Questionable or illegal foreign and domestic payments, see LR-8121, 9/22/77, no. 3, p. 180; LR-8131, 9/27/77, no. 4, p. 


258; F1-55, 11/21/77, no. 12, p. 918; LR-8227, 12/21/77, no. 16, p. 1206; LR-8245, 1/6/78, no. 19, p. 1376; 
LR-8259, 1/18/78, no. 20, p. 1429 


SECURITIES ACT OF 1933 


Forms 


Forms S-1, S-7, and S-8 amended re industry segment reporting, 33-5893, 34-14306, 35-20338, IC-10070, AS-23 
12/23/77, no. 17, p. 1217 


Form S-16, proposed amendment, 33-5879, |C-9988, 11/2/77, no. 9, p. 509 


778/SEC DOCKET 





Guides for Preparation and Filing of Registration Statements 


Proposed Guide 63, Disclosures Relating to Management Remuneration by Certain Foreign Private Issuers, 33-5880, 
11/2/77, no. 9, p. 524 


Proposed Rule 132, Definition of ‘common trust fund’ as used in section 3(a)(2) of the Act, 33-5875, 34-14080, IC-9966, 
10/21/77, no. 8, p. 412; adopted, 33-5896, 34-14363, IC-10089, 1/10/78, no. 19, p. 1334 

Proposed Rule 148, Persons deemed not to be underwriters of securities issued or sold in connection with bankruptcy 
proceedings, 33-5865, 34-13964, 9/16/77, no. 3, p. 107 

Rule 264, Procedure with respect to abandoned notifications on Form 1-A, adopted, 33-5871, 9/29/77, no. 4, p. 226 


SECURITIES EXCHANGE ACT OF 1934 


Forms 


Form TA-W, Notice of withdrawal from registration as transfer agent, adopted, 34-13914, 9/1/77, no. 1, p. 17 

Form SECO-4-77, Assessment and information form for registered brokers and dealers not members of a registered 
national securities association, adopted, 34-13943, 9/9/77, no. 2, p. 63 

Form 8-K, proposed amendment, 33-5865, 34-13964, 9/16/77, no. 3, p. 107; 33-5868, 34-13989, 35-20188, IC-9944, 
9/26/77, no. 4, p. 218 

Form 6-K, and Forms 20 and 20-K [Form 20-F], proposed amendment, 34-14128, 11/2/77, no. 9, p. 542 

Form X-17A-5, amended, 34-14242, 12/9/77, no. 15, p. 1097 

Form TA-1, amended, 34-14301, 12/21/77, no. 16, p. 1181 

Forms 10 and 10-K, amended, re industry segment reporting, 33-5893, 34-14306, 35-20338, IC-10070, AS-236, 12/23/77, 
no. 17, p. 1217 


3uides for Preparation and Filing of Reports and Proxy and Registration Statements 
Guides 1, 2 and 3, proposed amendment, 34-14128, 11/2/77, no. 9, p. 542 


Rules 


Proposed Rule 9b-1(T), Temporary restriction on further expansion of pilot options programs, 34-14056, 10/17/77, no. 
7, p. 366; 34-14217, 11/30/77, no. 13, p. 935 

Proposed Rule 13e-3, Going private transactions by certain issuers or their affiliates, and Proposed Rule 13e-100, Schedule 
13E-3, Rule 13e-3 transaction statement pursuant to section 13(e) of the Securities Exchange Act of 1934, 33-5884, 
34-14185, 1C-10015, 11/17/77, no. 12, p. 839 

Proposed Rule 13e-4, Tender offers by issuers, and Proposed Rule 13e-101, Schedule 13E-4, Tender Offer Statement 
Pursuant to Section 13(e)(1) of the Securities Exchange Act of 1934, 34-14234, 12/8/77, no. 14, p. 999 

Rule 17Ac3-1, Withdrawal from registration with the Commission, adopted, 34-13914, 9/1/77, no. 1, p. 17 

Rule 17a-4, amended, 34-13962, 9/15/77, no. 2, p. 71; errata, no. 7, p. 361 

Schedule 14A, Information required in proxy statement, proposed revision, 33-5868, 34-13989, 35-20188, IC-9944, 
9/26/77, no. 4, p. 218; 33-5869, 34-13990, 35-20189, IC-9945, 9/26/77, no. 4, p. 220 

Rules 13a-13 and 15d-13 amended, 33-5870, 34-14003, AS-228, 9/28/77, no. 4, p. 225 

Rule 12h-2, proposed revision, and Proposed Rule 3a12-6, Definition of ‘‘common trust fund” as used in section 3(a)(12) 
of the act, 33-5875, 34-14080, IC-9966, 10/21/77, no. 8, p. 412; adopted, 33-5896, 34-14363, IC-10089, 1/10/78, 
no. 19, p. 1334 

Rules 13a-16, 15d-16, and 3a12-3, proposed amendment, 34-14128, 11/2/77, no. 9, p. 542 

Rule 10b-4, proposed revision, 34-14157, 11/9/77, no. 10, p. 663 

Rule 10b-10, amended to postpone effective date, 34-14184, IC-10014, 11/17/77, no. 12, p. 870 

Rule 17Ad-5, Written inquiries and requests, amended, 34-14219, 12/1/77, no. 13, p. 938 

Rule 17Ac2-1(T), Temporary exemptive rule for filing Schedule B, adopted, 34-14301, 12/21/77, no. 16, p. 1181 

Rules 14a-101, 14a-3 and 14c-3 amended re industry segment reporting, 33-5893, 34-14306, 35-20338, IC-10070, AS-236, 
12/23/77, no. 17, p. 1217 

ule 19c-1, Governing certain off-board agency transactions by members of national securities exchanges, revised, 

34-14325, 12/30/77, no. 18, p. 1289 
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SPOKANE STOCK EXCHANGE 


Application to Withdraw from Listing and Registration 
Newpark Resources, Inc., 34-14079, 10/21/77, no. 8, p. 453; granted, 34-14203, 11/23/77, no. 12, p. 880 


Proposed Rule Change 
77-1, 34-14114, 10/28/77, no. 9, p. 536 


STANDARD INSTRUCTIONS FOR FILING FORMS UNDER SECURITIES ACT OF 1933 AND SECURITIES 
EXCHANGE ACT OF 1934 


Regulation S-K 
Rule 1, Application of Regulation S-K, and Rule 20, Information required in document, adopted, 33-5893, 34-14306, 
35-20338, IC-10070, AS-236, 12/23/77, no. 17, p. 1217 


SUSPENSIONS OF TRADING 


Bernard Screen Printing Corporation, 34-14021, 10/4/77, no. 5, p. 277 
Billings Energy Corp., 34-13978, 9/21/77, no. 3, p. 145 

Chicago Milwaukee Corp., 34-14326, 12/30/77, no. 18, p. 1292 
Consolidated Services Inc., 34-14086, 10/21/77, no. 8, p. 455 

Eagle Clothes, Inc., 34-14291, 12/20/77, no. 16, p. 1176 

GAC Corp., 34-14334, 1/3/78, no. 18, p. 1297 

Hallcraft Homes, Inc., 34-14327, 12/30/77, no. 18, p. 1292 

ISC Financial Corporation, 34-13918, 9/1/77, no. 1, p. 21 

Midas International, Inc., 34-14186, 11/18/77, no. 12, p. 872 

Network One, Inc., 34-13917, 9/1/77, no. 1, p. 20 

Pacific Coast Medical Enterprises, 34-14164, 11/10/77, no. 10, p. 674 
Pharmacare, Inc., 34-14303, 12/22/77, no. 17, p. 1245 

Pittsburgh Youngstown & Ashtabula Railway Company, 34-13955, 9/14/77, no. 2, p. 68 
Starr Broadcasting Group, Inc., 34-14336,1/4/78, no. 18, p. 1298 

Tellico Information Services, Inc., 34-13983, 9/22/77, no. 3, p. 150 
Tennessee Forging Steel Corporation, 34-14340, 1/4/78, no. 18, p. 1299 
Toth Aluminum Corporation, 34-14311, 12/27/77, no. 17, p. 1248 
United Merchants & Manufacturers, Inc., 34-14125, 11/2/77, no. 9, p. 541 
Westamerica Automotive Corp., 34-14320, 12/29/77, no. 17, p. 1251 
Western Gold Mining Inc., 34-14321, 12/29/77, no. 17, p. 1252 


TAD DEPOSITORY CORPORATION 


Proposed Rule Change 
77-2, approved, 34-13977, 9/21/77, no. 3, p. 145 


Whiskey investments, see LR-8168, 10/26/77, no. 8, p. 503 


ALPHABETICAL LIST OF PERSONS AND COMPANIES NAMED IN NOTICES, ORDERS, FINDINGS, OPINIONS, 
ADMINISTRATIVE PROCEEDINGS, AND OTHER COMMISSION RELEASES 


AGC Industries, Inc., LR-8129, no. 4, p. 257 

AGEC Security Corporation, IC-9917, no. 1, p. 45; 1C-9948, no. 4, p. 249 
A.M.V. Capital Consultants, Ltd., 34-14368, 1A-613, no. 19, pp. 1348 & 1350 
Aadnesen, Grant C., 34-13676A, no. 4, p. 228 

Abbeville CATV Associates, LR-8263, no. 20, p. 1431 
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Abrams, James D., LR-8235, no. 17, p. 1286 

Administrative Associates, Inc., LR-8108, no. 1, p. 56 

Advisory Investment Services, LR-8179, no. 9, p. 632 

AEtna Financial Services, Inc., |C-10020, no. 12, p. 910; IC-10065, no. 16, p. 1201 

AEtna Fund, Inc., 1C-10020, no. 12, p. 910; IC-10065, no. 16, p. 1201 

AEtna Variable Annuity Life Insurance Company, IC-9951, no. 5, p. 293; IC-9980, no. 9, p. 612; IC-10020, no. 12, p. 
910; IC-10065, no. 16, p. 1201 

AEtna Variable Annuity Life Insurance Company Variable Annuity Account C, IC-9951, no. 5, p. 293; IC-9980, no. 9, p. 
612 

AEtna Variable Fund, Inc., 1C-10020, no. 12, p. 910; IC-10065, no. 16, p. 1201 

Aguacate Consolidated Mines, S. A., LR-8137, no. 5, p. 297 

Air Pollution Industries, Inc., 34-13954, no. 2, p. 68 

Air West, LR-8215, no. 14, p. 1078 

Airways Enterprises, Inc., LR-8099, no. 1, p. 51 

Alabama Power Company, 35-20160, no. 1, p. 37; 35-20165, no. 1, p. 43; 35-20203, no.6, p.333; 35-20240, no.9, p.604; 
35-20275, no. 13, p. 944; 35-20289, no. 14, p. 1017; 35-20320, no. 15, p. 1148; 35-20341, no. 17, p. 1261; 
35-20383, no. 20, p. 1408 

Albert & Maguire Securities Co., Inc., LR-8180, no. 9, p. 632, LR-8209, no. 13, p. 975 

Albert, Marvin, LR-8180, no. 9, p. 632; LR-8209, no. 13, p. 975 

Aldridge Co., Inc., Ethan, 34-14084, no. 8, p. 454 

Alhiser-Wilson Mortuary, I1C-9942, no. 3, p. 174; IC-9965, no. 8, p. 485 

All American Fund, LR-8147, no. 6, p. 356; LR-8148, no. 6, p. 357; LR-8197, no. 12, p. 921 

Allard, Kathryn A., LR-8168, no. 8, p. 503 

Allegheny Pittsburgh Coal Company, 35-20234, no. 9, p. 597 

Allegheny Power System, Inc., 35-20185, no. 3, p. 167; 35-20250, no. 10, p. 687; 35-20296, no. 14, p. 1025 

Allen & Associates, Inc., R. J., LR-8109, no. 1, p. 56 

Allen, Robert J., LR-8109, no. 1, p. 56 

Allgaier, Richard G., 34-14138, no. 10, p. 636 

Allied Management and Systems, Inc., LR-8197, no. 12, p. 921 

Alpert, Michael A., 34-14368, |A-613, no. 19, pp. 1348 & 1350 

Allstate Securities, Inc., LR-8216, no. 15, p. 1160 

American Airlines, Inc., 39-498, no. 15, p. 1150; 39-499, no. 18, p. 1317 

American Bakeries Company, IC-9924, no. 2, pp. 88 & 91 

American Bankshares Corporation, LR-8126, no. 4, p. 256; 34-14187, no. 12, p. 872 

American Centennial Corporation, LR-8225, no. 16, p. 1206 

American Chinchilla, Inc., LR-8153, no. 6, p. 358 

American Electric Power Company, Inc., 35-20253, no. 10, p. 690; 35-20281, no. 13, p. 951; 35-20298, no. 14, p. 1029; 
35-20325, no. 16, p. 1189; 35-20356, no. 18, p. 1302; 35-20365, no. 18, p. 1316; 35-20389, no. 20, p. 1415 

American General Capital Management, Inc., 1C-9953, no. 6, p. 348; IC-9991, no. 10, p. 696 

American General Exchange Fund, IC-9953, no. 6, p. 348; 1C-9991, no. 10, p. 696 
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